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Concurrently with the issuance of the Bonds on March 29, 2007, and the reissuance of the Bonds on August 27, 2009, McGuireWoods LLP, Bond 
Counsel, rendered an opinion to the effect that, as of the date of such opinion, based on existing law and assuming compliance with certain covenants by and the 
accuracy of certain representations and certifications of the City and other entities, as described herein, interest on the Bonds is excludable from gross income of 
the owners thereof for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the "Code") (except when held by a 
"substantial user" of the facilities financed by the Bonds or by a "related user" within the meaning of Section 147(a) of the Code), as described under the heading 
"LEGAL OPINION AND TAX MATTERS" in the 2007 Official Statement, as hereinafter defined.  On the date of the remarketing of the Bonds described 
herein, McGuireWoods LLP, Bond Counsel, will render an opinion that the delivery of the Liquidity Facility, as hereinafter defined, and the related mandatory 
tender and remarketing of the Bonds, will not, in and of themselves, adversely affect the exclusion of interest on the Bonds from gross income of the holder thereof 
for purposes of federal income taxation.  See the heading "LEGAL OPINION AND TAX MATTERS."  
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This Remarketing Circular is intended to supplement the Official Statement dated March 22, 2007 (as previously 
supplemented, the "2007 Official Statement") authorized in connection with the sale of the General Obligation Variable Rate Demand 
Bonds, Series 2007 (the "Bonds") issued in the initial aggregate principal amount of $32,365,000 by the City of Norfolk, Virginia (the 
"City").  The Bonds are the general obligations of the City, the payment of which the full faith and credit of the City are pledged.  The 
Bonds were issued pursuant to the provisions of the Indenture of Trust dated as of March 1, 2007 (the "Original Indenture") between the 
City and Regions Bank, as bond trustee (the "Trustee"), as amended and restated by the Amended and Restated Indenture of Trust dated 
as of August 1, 2009 (the "Amended and Restated Indenture") between the City and the Trustee.   
 

Concurrently with the remarketing of the Bonds, the City has caused to be executed and delivered a Standby Bond Purchase 
Agreement dated as of March 1, 2014 (the "Liquidity Facility") among the City, Regions Bank, as trustee and tender agent, and Royal 
Bank of Canada (the "Bank").  Under certain circumstances described herein, the Liquidity Facility will suspend or terminate and, 
in some circumstances, the suspension or termination of the Liquidity Facility will be immediate and without notice to the 
holders of the Bonds.  In such event no funds may be available pursuant to the Liquidity Facility to purchase tendered Bonds.  
See "THE LIQUIDITY FACILITY AND THE BANK" herein and in the 2007 Official Statement.  

The Bonds are subject to redemption and optional and mandatory tender and purchase prior to maturity, as described herein and 
in the 2007 Official Statement.  The obligation to purchase the Bonds which have been tendered by the holders thereof will be funded 
from the proceeds of the remarketing of such Bonds by RBC Capital Markets, LLC, as the remarketing agent, and, in the event that such 
remarketing is not successful, by funds provided from the Liquidity Facility.  See "THE LIQUIDITY FACILITY AND THE BANK" 
herein and in the 2007 Official Statement. 

On March 19, 2014, legal opinions will be delivered with respect to the tax status of the Bonds by McGuireWoods LLP, 
Richmond, Virginia, Bond Counsel.   
 

RBC Capital Markets 
 
The date of this Remarketing Circular is March 12, 2014. 

                                                      
  A registered trademark of the American Banker's Association (the "ABA"), used by S&P in its operation of the CUSIP Service Bureau for the ABA.  The 
above CUSIP (Committee on Uniform Securities Identification Procedures) numbers have been assigned by an organization not affiliated with the City, and the 
City is not responsible for the selection or use of the CUSIP numbers.  The CUSIP numbers are included solely for the convenience of bondholders and no 
representation is made as to the correctness of such CUSIP numbers.  CUSIP numbers assigned to securities may be changed during the term of such securities 
based on a number of factors including, but not limited to, the refunding or defeasance of such securities or the use of secondary market financial products.  The 
City has not agreed to, and there is no duty or obligation to, update this Official Statement to reflect any change or correction in the CUSIP numbers set forth 
above. 



 

THE BONDS ARE EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT OF 
1933, AS AMENDED.  THE BONDS ARE ALSO EXEMPT FROM REGISTRATION UNDER THE 
SECURITIES LAWS OF THE COMMONWEALTH OF VIRGINIA. 

All quotations from, and summaries and explanations of, provisions of law and documents herein 
do not purport to be complete and reference is made to such laws and documents for full and complete 
statements of their provisions.  Any statements made in this Remarketing Circular involving estimates or 
matters of opinion, whether or not expressly so stated, are intended merely as estimates or opinions and 
not as representations of fact.  The information and expressions of opinion herein are subject to change 
without notice and neither the delivery of this Remarketing Circular nor any sale made hereunder shall, 
under any circumstances, create any implications that there has been no change in the affairs of the City 
since the respective dates as of which information is given herein.  

No dealer, broker, salesman or any other person has been authorized by the City to give any 
information or to make any representations with respect to the City or the Bonds issued thereby, other 
than those contained in this Remarketing Circular, and if given or made, such other information or 
representations must not be relied upon as having been authorized by the City. 

The Remarketing Agent has reviewed the information in this Remarketing Circular pursuant to its 
responsibilities to investors under the federal securities laws, but the Remarketing Agent does not 
guarantee the accuracy or completeness of such information. 

This Remarketing Circular contains statements which, to the extent they are not recitations of 
historical fact, constitute "forward-looking statements."  In this respect, the words, "estimate," "project," 
"anticipate," "expect," "intend," "believe" and similar expressions are intended to identify forward-
looking statements.  A number of important factors affecting the City's financial results could cause actual 
results to differ materially from those stated in the forward-looking statements. 
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relating to 
 

CITY OF NORFOLK, VIRGINIA 
$32,365,000 

General Obligation Variable Rate Demand Bonds, 
Series 2007 

 
INTRODUCTORY STATEMENT 

 
This entire Remarketing Circular, including the appendices attached hereto, should be read by 

any prospective purchaser of the Bonds.  No person is authorized to detach this Introductory Statement 
from this Remarketing Circular or to otherwise use it without this entire Remarketing Circular including 
the appendices attached hereto.  All statements herein are qualified in their entirety by reference to each 
document.  Capitalized terms not defined herein have the meaning assigned in the Official Statement 
dated March 22, 2007, as supplemented by the Remarketing Circular dated August 26, 2009, attached as 
Appendix A hereto (collectively, the "2007 Official Statement") or the Amended and Restated Indenture 
(defined below), attached to the 2007 Official Statement as Appendix D to the Remarketing Circular 
dated August 26, 2009.  To the extent the information in this Remarketing Circular conflicts with the 
information in the 2007 Official Statement, this Remarketing Circular governs.  

This Remarketing Circular supplements the 2007 Official Statement relating to the above 
referenced General Obligation Variable Rate Demand Bonds, Series 2007 (the "Bonds") issued in the 
original aggregate principal amount of $32,365,000.  The Bonds were issued by the City of Norfolk, 
Virginia (the "City") on March 29, 2007, pursuant to the Indenture of Trust dated as of March 1, 2007 
(the "Original Indenture") between the City and Regions Bank, as bond trustee (the "Trustee"), as 
amended by the Amended and Restated Indenture of Trust dated as of August 1, 2009 (the "Amended and 
Restated Indenture") between the City and the Trustee.  As of March 12, 2014, the Bonds are outstanding 
in the aggregate principal amount of $29,050,000. 

After March 19, 2014 (the "Effective Date"), the Bonds will continue to bear interest at the 
Weekly Rate.  The Weekly Rate will be determined by RBC Capital Markets, LLC and a description of 
how the Weekly Rate is determined is contained in the 2007 Official Statement.    

This Remarketing Circular is to be used for the limited purpose of providing information in 
connection with the City executing a new Standby Bond Purchase Agreement dated as of March 1, 2014 
(the "Liquidity Facility"), with Regions Bank, as trustee and tender agent, and Royal Bank of Canada (the 
"Bank"), which will serve as liquidity support for the Bonds.  The Liquidity Facility will be effective on 
the Effective Date.  In addition, the City entered into a remarketing agreement dated as of March 1, 2014 
(the "Remarketing Agreement"), with RBC Capital Markets, LLC (the "Remarketing Agent") pursuant to 
which the Remarketing Agent will remarket the Bonds.  The Remarketing Agreement will be effective on 
March 14, 2014.  See "DESCRIPTION OF THE BONDS – Remarketing Agent" below. 

The Amended and Restated Indenture has amended the optional and mandatory redemption 
provisions of the Original Indenture, as described in "DESCRIPTION OF THE BONDS – Redemption 
of Bonds" below.   
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DESCRIPTION OF THE BONDS 

General 

The 2007 Official Statement contains summaries of certain provisions applicable to the Bonds 
while such Bonds bear interest at a Commercial Paper Rate, Daily Rate, Weekly Rate, Monthly Rate, 
Medium Term Rate and Fixed Rate, including determination of the interest rate, conversion to different 
interest rates, and optional and mandatory tender by the owners thereof.   This Remarketing Circular 
contains a summary of certain provisions applicable to the Bonds while such Bonds bear interest at a 
Weekly Rate.  Reference is made to the Amended and Restated Indenture, attached to the 2007 Official 
Statement as Appendix D to the Remarketing Circular dated August 26, 2009, for a more complete 
description of the Bonds. 

So long as The Depository Trust Company ("DTC") acts as a security depository for the Bonds, 
as described under "DESCRIPTION OF THE BONDS – Book-Entry Only System" in "PART I: 
THE BONDS" in the 2007 Official Statement, all references to owner or bondholder are deemed to be 
Cede & Co., as nominee for DTC, and not to participants of DTC or Beneficial Owners.  

The Amended and Restated Indenture provides that the Bonds shall bear interest from time to 
time in any one of seven Interest Rate Periods: (i) a Daily Rate Period, (ii) a Weekly Rate Period, (iii) a 
Monthly Rate Period, (iv) a Commercial Paper Period, (v) an Indexed Put Rate Period, (vi) a Medium 
Term Rate Period, and (vii) a Fixed Rate Period (each an "Interest Rate Period").  All Bonds must be in 
the same Interest Rate Period at any one time.   

After the Effective Date, the Bonds will bear interest at the Weekly Rate. 

The Bonds were dated their date of original issuance and will mature, subject to the rights of 
redemption, as set forth under the subheading "Redemption of Bonds."  

Funds for Purchase of Bonds 

On the date on which Bonds are delivered or deemed delivered for mandatory purchase, the 
Paying Agent will purchase such Bonds from the Owners thereof at the Purchase Price. Funds for the 
payment of such Purchase Price will be derived solely from the sources described in "DESCRIPTION 
OF THE BONDS – Funds for Purchase of Bonds" in "PART I:  THE BONDS" in the 2007 Official 
Statement. 

Redemption of Bonds 

Optional Redemption.  The Variable Rate Bonds, including Weekly Rate Bonds, are subject to 
redemption at the direction of the City, in whole at any time or in part on any Interest Payment Date, at a 
redemption price equal to the principal amount thereof plus accrued interest, if any, to the redemption 
date.   
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While the Bonds are Variable Rate Bonds, the City anticipates that it will cause the Bonds to be 
redeemed pursuant to the Indenture on August 1 of the years and in the principal amounts set forth in the 
following table: 

Year 
(August 1) Amount 

Year 
(August 1) Amount 

 
2014 

 
$655,000 

 
2026 

 
$1,170,000 

2015 685,000 2027 1,230,000 
2016 720,000 2028 1,290,000 
2017 755,000 2029 1,355,000 
2018 795,000 2030 1,425,000 
2019 835,000 2031 1,495,000 
2020 875,000 2032 1,570,000 
2021 920,000 2033 1,650,000 
2022 965,000 2034 1,730,000 
2023 1,015,000 2035 1,820,000 
2024 1,060,000 2036 0* 
2025 1,120,000 2037 2,005,000 

_________________________ 
* A portion of the Bonds maturing on August 1, 2037, in the amount of $1,910,000 is subject to 
mandatory redemption as provided in "Mandatory Redemption" below. 

 
Mandatory Redemption.  As a sinking fund, on August 1, 2036, the Trustee shall redeem 

$1,910,000 of the Bonds maturing August 1, 2037, at a price of 100% of the principal amount of the 
Bonds to be redeemed, plus accrued interest thereon to the redemption date. 

Procedure for Redemption.  The City will redeem Bonds as described in the 2007 Official 
Statement.  

Remarketing Agent 

Effective March 14, 2014, the City entered into the Remarketing Agreement with the 
Remarketing Agent.  The Remarketing Agent will be responsible for any remarketing of the Bonds as 
described herein and in the 2007 Official Statement.   

The Remarketing Agent will use its best efforts to remarket the Bonds to be purchased on a 
Purchase Date pursuant to the Amended and Restated Indenture; provided however, that with respect to 
any Bonds that have been called for redemption, such Bonds must be accompanied by a copy of the 
notice of redemption and will only be remarketed to a purchaser who acknowledges that such Bonds have 
been called for redemption and will be redeemed on the date stated in the notice.  All such sales will be at 
a price equal to the principal amount thereof plus accrued interest thereon, if any.   

On each Purchase Date, the Remarketing Agent will give notice to the Trustee, the City, the 
Paying Agent, the Liquidity Purchaser and the Credit Provider, in accordance with the terms of the 
Amended and Restated Indenture and the Trustee will then draw on the Credit Facility or the Liquidity 
Facility, as applicable, to pay the Purchase Price of the unremarketed Bonds.  On each Purchase Date, the 
Remarketing Agent will remit to the Tender Agent the Remarketing Proceeds of Bonds that have been 
remarketed, and such amounts will be immediately deposited in the Remarketing Proceeds Account.  If 
the Paying Agent does not receive notice from the Remarketing Agent in accordance with the Amended 
and Restated Indenture on the applicable Purchase Date, the Paying Agent shall immediately notify the 
Trustee and the Trustee shall draw on the Credit Facility or the Liquidity Facility, as applicable, to pay 
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the Purchase Price of the Bonds for which the Remarketing Agent does not have Remarketing Proceeds 
on hand.   

Notwithstanding the foregoing, the Bonds may be remarketed only when (i) a Credit Facility or 
Liquidity Facility, as applicable, providing for the payment of the Purchase Price of the Bonds in the 
applicable Coverage Amount will be in effect following the remarketing of such Bonds or (ii) the Bonds 
will be converted to a Fixed Rate or Medium Term Rate and such Bonds will be rated Investment Grade 
by any Rating Agency rating such Bonds immediately following such remarketing.  Bonds purchased by 
the Paying Agent from the date on which a notice of Conversion is given through the Conversion Date 
will not be remarketed except to a buyer who acknowledges at the time of such purchase that the Bond is 
subject to repurchase on the Conversion Date.  The interest rate on any Commercial Paper Bond not 
remarketed pending Conversion will be determined to have successive Commercial Paper Periods, each 
one day in duration, until Conversion.  The Remarketing Agent will not remarket Bonds owned by or on 
behalf of the City.  The Remarketing Agent will not remarket Credit Provider Bonds or Purchased Bonds, 
unless the Trustee has received written notice of reinstatement of the Credit Facility or the Liquidity 
Facility, as applicable, to the Coverage Amount, provided however; the above-referenced written notice 
of reinstatement is not required, if the Credit Facility or the Liquidity Facility, as applicable, by its terms 
automatically reinstates to the Coverage Amount without written notice. 

AUTHORITY FOR THE BONDS 

The Bonds have been authorized and are being issued pursuant to the Public Finance Act of 1991, 
Chapter 26, Title 15.2 of the Code of Virginia of 1950, as amended (the "Virginia Code"), and Ordinance 
No. 42,565 adopted by the City Council on February 27, 2007 (the "Initial Ordinance").  The Initial 
Ordinance authorized the issuance and sale of the City's general obligation variable rate demand bonds 
(AMT).  Ordinance No. 43,575 adopted by the City Council on August 25, 2009 (the "2009 Ordinance"), 
authorized the reissuance of the Bonds and the execution and delivery of the Amended and Restated 
Indenture.  Ordinance No. 45,438 adopted by the City Council on February 11, 2014 (the "2014 
Ordinance") authorized the remarketing of the Bonds and the City's execution of the Liquidity Facility 
and Remarketing Agreement. 

THE LIQUIDITY FACILITY AND THE BANK 

The Liquidity Facility provides for the purchase, in accordance with the terms thereof, of the 
Bonds which bear interest at the Weekly Rate or Monthly Rate (each a "Covered Rate") that have been 
tendered, as provided in the Amended and Restated Indenture, but not remarketed subject to certain 
conditions as described in the Liquidity Facility.   

The Liquidity Facility contains various provisions, covenants and conditions, certain of which 
are summarized below.  Such summary does not purport to be a complete description or restatement of 
the material provisions of the Liquidity Facility. Investors should obtain and review a copy of the 
Liquidity Facility in order to understand all of the terms of that document.  Various words or terms used 
in the following summary are defined in this Remarketing Circular, the Liquidity Facility or the Amended 
and Restated Indenture, as the case may be, and reference thereto is made for full understanding of their 
import. 

Under certain circumstances described herein, the Liquidity Facility will suspend or 
terminate and, in some circumstances, the suspension or termination of the Liquidity Facility will 
be immediate and without notice to the holders of the Bonds.  In such event no funds may be 
available pursuant to the Liquidity Facility to purchase tendered Bonds.   
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General 

In accordance with the Indenture, the City will cause to be executed and delivered simultaneously 
with the remarketing of the Bonds the Liquidity Facility providing for the purchase, in accordance with 
the terms thereof, of the Eligible Bonds which bear interest at the Weekly Rate or Monthly Rate (each a 
"Covered Rate") that have been tendered, as provided in the Indenture, but not remarketed subject to 
certain conditions below.  The Bonds held by the Bank shall bear interest at the Bank Rate in accordance 
with the Liquidity Facility.  "Eligible Bonds" are defined as any Bond bearing interest at a Covered Rate 
and which are not Bank Bonds or Bonds owned by or held on behalf of, for the benefit of or the account 
of, the City or any affiliate of the City. 

The obligation of the Bank pursuant to the Liquidity Facility to provide funds for the purchase of 
Eligible Bonds that have been tendered and not remarketed shall be effective on the Effective Date and 
shall end the earliest of (i) March 18, 2019, (ii) the date on which no Eligible Bonds are Outstanding, 
(iii) the close of business on the Business Day next succeeding the Conversion Date or the Substitution 
Date, (iv) the close of business on the thirtieth (30th) day following the date on which a Notice of 
Termination Date (as defined in clause (4)(i) under the subheading "Remedies" below) is received by the 
City and the Tender Agent pursuant to the Liquidity Facility or, if such thirtieth (30th) day is not a 
Business Day, the next succeeding Business Day and (v) the date on which the Available Commitment 
has been reduced to zero or terminated in its entirety (other than as described in clause (iv) above) 
pursuant to the conditions set forth in the Liquidity Facility.  The period extending from the Effective 
Date in clause (i) through (v) above is referred to herein as the "Commitment Period." 

Subject to the terms and conditions of the Liquidity Facility, the Bank shall from time to time 
during the Commitment Period purchase, with immediately available funds, Eligible Bonds at the 
Purchase Price on the Purchase Date.  The aggregate principal amount (or portion thereof in 
denominations authorized by the Indenture or any integral multiple thereof) of any Eligible Bond 
purchased on any Purchase Date, and, in any case, the aggregate principal amount of all Bonds purchased 
on any Purchase Date, together with the aggregate principal amount of all Bank Bonds then Outstanding,  
shall not exceed the Available Principal Commitment (calculated without giving effect to any purchase of 
Eligible Bonds by the Bank on such date) at 10:00 a.m. New York time on such Purchase Date and the 
portion of the Purchase Price constituting accrued interest on such Eligible Bonds shall not exceed the 
lesser of (i) the Available Interest Commitment on such Purchase Date and (ii) the actual aggregate 
amount of interest accrued on each such Eligible Bond to but excluding such Purchase Date.  Any 
Eligible Bonds so purchased shall thereupon constitute Bank Bonds and shall, from the date of such 
purchase and while they are Bank Bonds, bear interest at the Bank Rate and have other characteristics of 
Bank Bonds as set forth in the Liquidity Facility, the Indenture and in the Bonds. 

If, on any Purchase Date during the Commitment Period, pursuant to an optional tender or 
mandatory tender for purchase, the Bank receives not later than 12:00 noon New York time, a Notice of 
Bank Purchase from the Trustee, the Bank shall, subject to the conditions set forth in the Liquidity 
Facility, transfer to the Trustee not later than 2:00 p.m. New York time, on such Purchase Date, in 
immediately available funds, an amount equal to the aggregate Purchase Price of all or a portion of such 
Eligible Bonds as requested from the Trustee.  A Notice of Bank Purchase shall be irrevocable after 
receipt thereof by the Bank. 

Under certain circumstances described below, the obligation of the Bank to purchase the 
Bonds tendered by the Owners thereof or subject to mandatory purchase may be terminated 
immediately or suspended without notice.  In such event, sufficient funds may not be available to 
purchase the Bonds tendered by the Owners thereof or subject to mandatory purchase.  The 
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Liquidity Facility does not guaranty the payment of principal of, premium, if any, or interest on the 
Bonds in the event of non-payment of such principal, premium, if any, or interest by the City.   

Events of Default Permitting Immediate Termination or Suspension 

(1)  The City shall fail to pay when due any principal of, or interest on, any Bond (including any 
Bank Bond); or 

(2)  One or more final, unappealable judgments against the City or the security for the Bonds, 
which, individually or in the aggregate, equal or exceed $10,000,000 shall remain unpaid, undischarged, 
unbonded or undismissed for a period of sixty (60) days; or 

(3)  (a) The City shall commence any case, proceeding or other action (i) under any existing or 
future law of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, reorganization or 
relief of debtors, seeking to have an order for relief entered with respect to it, or seeking to adjudicate it a 
bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, winding-up, liquidation, 
dissolution, composition or other relief with respect to it, or seeking to declare a moratorium with respect 
to the Bonds or any Parity Obligations, or (ii) seeking appointment of a receiver, trustee, custodian or 
other similar official for it or for all or any substantial part of its assets or the City shall make a general 
assignment for the benefit of its creditors; or (b) there shall be commenced against the City any case, 
proceeding or other action of a nature referred to in clause (a) above which (i) results in an order for such 
relief or in the appointment of a receiver or similar official or (ii) remains undismissed, undischarged or 
unbonded for a period of sixty (60) days; or (c) there shall be commenced against the City, any case, 
proceeding or other action seeking, issuance of a warrant of attachment, execution, distraint or similar 
process against all or any substantial part of its assets, which results in the entry of an order for any such 
relief which shall not have been vacated, discharged, or stayed or bonded pending appeal within sixty 
(60) days from the entry thereof; or (d) the City shall take any action in furtherance of, or indicating its 
consent to, approval of, or acquiescence in, any of the acts set forth in clause (a), (b) or (c) above; or (e) 
the City shall admit in writing, its inability to, pay its debts; or (f) the Commonwealth or any other 
Governmental Authority shall impose pursuant to a finding or ruling a debt moratorium, debt 
restructuring, debt adjustment, or comparable extraordinary restriction on the repayment when due and 
payable of the principal of or interest on any Bonds (including any Bank Bonds) or on all Parity Debt or 
such Governmental Authority imposes a debt restructuring or debt adjustment with respect to any such 
Bonds or all Parity Debt; or 

(4)  (a) Any provision of the Act (as defined in the Liquidity Facility), the Liquidity Facility, the 
Ordinance (as defined in the Liquidity Facility), the Indenture (as defined in the Liquidity Facility), the 
Bonds or any Parity Obligations relating to the payment of the principal of or interest on the Bonds 
(including any Bank Bonds) or any Parity Obligations or the security therefor shall at any time and for 
any reason cease to be valid and binding on the City as a result of federal or state legislative action, or 
shall be ruled or found by any court of competent jurisdiction over the City, to be null and void, invalid or 
unenforceable; or (b) the Commonwealth or the City shall have taken or permitted to be taken any official 
action, or has duly enacted any statute, which would adversely affect the enforceability of the Liquidity 
Facility, the Bonds, the Act, the Ordinance, the Indenture or any Parity Obligations relating to the 
payment of the principal of or interest on the Bonds (including any Bank Bonds) or any Parity 
Obligations or the security therefor; or (c) any governmental entity with jurisdiction to rule on the validity 
of the Liquidity Facility, the Bonds, the Act, the Ordinance, the Indenture or any Parity Obligations shall 
find or rule that any provision of the Liquidity Facility, the Bonds, the Act, the Ordinance, the Indenture 
or any Parity Obligations, as the case may be, relating to the payment of the principal of or interest on the 
Bonds (including any Bank Bonds) or any Parity Obligations or the security therefor is not valid or not 
binding on the City; or (d) the Commonwealth or the City (i) makes a claim in a judicial or administrative 
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proceeding that the City has no further liability or obligation under the Liquidity Facility, the Bonds, the 
Act, the Ordinance, the Indenture or any Parity Obligations or (ii) challenges the validity or enforceability 
of any provision of the Liquidity Facility, the Bonds, the Act, the Ordinance, the Indenture or any Parity 
Obligations relating to or otherwise affecting the City's obligation to pay the principal of or interest on 
any Bonds (including any Bank Bonds) or such Parity Obligations or the security therefor; or 

(5)  (a) Fitch, S&P and Moody's shall have (i) reduced the long-term unenhanced rating assigned 
to the Bonds or any Parity Obligations below "BBB-", in the case of Fitch, "BBB-" in the case of S&P, 
and "Baa3", in the case of Moody's, (ii) withdrawn their long-term unenhanced ratings assigned to the 
Bonds or any Parity Obligations for credit-related reasons and not as a result of debt maturity, redemption 
or defeasance or (iii) suspended their long-term unenhanced ratings assigned to the Bonds or any Parity 
Obligations for credit-related reasons and not as a result of debt maturity, redemption or defeasance; or 

(6)  The City shall fail to pay when due and payable (whether by scheduled maturity, required 
prepayment, demand or otherwise) any Parity Debt (other than any termination payments under any swap 
or derivative contract), or any interest thereon, and such failure shall continue beyond any applicable 
period of grace specified in any underlying resolution, indenture, contract or instrument providing for the 
creation of or concerning such Parity Debt. 

Events of Default Not Permitting Immediate Termination or Suspension 

(1)  The City shall fail to pay when due any other amount owed to the Bank pursuant to certain 
specified sections of the Liquidity Facility (other than amounts described under "Events of Default 
Permitting Immediate Termination or Suspension"); or 

(2)  The City shall fail to pay any amount owing under specified sections of the Liquidity Facility 
(other than those referred to in paragraph (1) above) within five (5) Business Days after the same shall 
become due; or 

(3)  Any representation or warranty made by or on behalf of the City in the Liquidity Facility, the 
Indenture or in any other Related Document, as hereinafter defined, or in any certificate or statement 
delivered under said documents shall be incorrect or untrue in any material respect when made or deemed 
to have been made; or 

(4)  The City shall default in the due performance or observance of any of the covenants set forth 
in certain specified sections of the Liquidity Facility; or 

(5)  The City shall default in the due performance or observance of any other term, covenant or 
agreement contained in the Liquidity Facility (other than those described under "Events of Default 
Permitting Immediate Termination or Suspension"), the Indenture or any other Related Document and 
such default shall remain unremedied for a period of thirty (30) days after the earlier to occur of (a) the 
date on which the City shall have received notice thereof or (b) the date on which the City has actual 
knowledge of such default; or 

(6)  One or more final, unappealable judgments against the City or the security for the Bonds as 
described in Section 604 of the Indenture, which, individually or in the aggregate, equal or exceed 
$10,000,000 shall remain unpaid, undischarged, unbonded or undismissed for a period of thirty (30) days; 
or 

(7)  The City shall generally not, or shall be unable to, pay its debts; or a legislative or regulatory 
body with competent jurisdiction shall declare a financial emergency with respect to the City and shall 
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appoint or designate with respect to the City, an entity such as an organization, board, commission, 
authority, agency or body to manage the affairs and operations of the City; or 

(8)  (a) the Commonwealth or the City (i) makes a claim in a judicial or administrative proceeding 
that the City has no further liability or obligation under any Related Document or (ii) challenges the 
validity or enforceability of any provision of any Related Document or the security therefor; or (b) any 
provision of any Related Document shall at any time and for any reason cease to be valid and binding on 
the City as a result of federal or state legislative action, or shall be ruled or found by any court of 
competent jurisdiction over the City to be null and void, invalid or unenforceable; or (c) the 
Commonwealth or the City shall have taken or permitted to be taken any official action, or has duly 
enacted any statute, which would adversely affect the enforceability of any Related Document; or (d) any 
governmental entity with jurisdiction to rule on the validity of any Related Document shall find or rule 
that any provision of any Related Document is not valid or not binding on the City; or 

(9)  Any of Fitch, S&P or Moody's shall have (a) reduced the long-term unenhanced rating 
assigned to the Bonds or any Parity Obligations below "BBB+," in the case of Fitch, "BBB+" in the case 
of S&P, and "Baa1," in the case of Moody's (or reduced existing long-term ratings to below such 
thresholds); (b) withdrawn its long term unenhanced ratings assigned to the Bonds or any Parity 
Obligations for credit related reasons and not as a result of debt maturity, redemption or defeasance; or (c) 
suspended its long term unenhanced ratings assigned to the Bonds or any Parity Obligations for credit 
related reasons and not as a result of debt maturity, redemption or defeasance; or 

(10)  (a) The City shall default in the due performance or observance of any term, covenant or 
agreement contained in any resolution, indenture, contract or instrument providing for the creation of or 
concerning any Parity Debt, and the same shall not have been cured within any applicable cure period 
specified in any underlying resolution, indenture, contract or instrument providing for the creation of or 
concerning such Parity Debt, or pursuant to the provisions of any such resolution, indenture, contract or 
instrument, the maturity of any such Parity Debt, as a result of the failure to pay principal or interest on 
such Parity Debt, shall have been or may be accelerated or, as a result of a failure to pay principal or 
interest on such Parity Debt, shall have been or may be required to be prepaid prior to the stated maturity 
thereof; or (b) a default shall occur under any evidence of Debt of the City payable from the general fund 
of the City or under any indenture, agreement or other instrument under which the same may be issued, 
and such default shall continue for a period of time sufficient to permit the acceleration of the maturity of 
any such Debt (whether or not such maturity is in fact accelerated); or (c) any Debt of the City payable 
from the general fund of the City shall not be paid when and as due (whether by lapse of time, 
acceleration or otherwise); or 

(11)  The Internal Revenue Service makes a determination that would adversely affect the 
excludability from gross income of interest on the Bonds for federal income tax purposes; or 

(12)  An event of default occurs under any Related Document, as hereinafter defined. 

Following the occurrence of certain of the above referenced Events of Default, the Bank may take 
any one or more of the following actions, among others.  Reference is made to the Liquidity Facility for a 
complete listing of all consequences of an Event of Default. 

Remedies 

(1)  In the case of any Event of Default specified under the subheading "Events of Default 
Permitting Immediate Termination or Suspension" (each, a "Immediate Termination Event"), the 
Available Commitment shall immediately be reduced to zero, in which case the obligations of the Bank to 
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purchase Eligible Bonds under the Liquidity Facility shall immediately terminate and expire without 
requirement of notice by the Bank; provided, however, that notwithstanding the foregoing, an Event of 
Default not constituting an Immediate Termination Event shall be deemed to have occurred if and to the 
extent that the provisions of any Parity Obligations issued subsequent to the Effective Date cease to be 
valid and binding on the City, or are ruled or found to be null and void, invalid or unenforceable solely as 
a result of the City's failure to comply with the procedural requirements for the validation and issuance 
thereof and such failure is the direct cause of said Parity Obligations ceasing to be valid and binding or 
being ruled or found to be null and void, invalid or unenforceable.  After such termination or expiration, 
the Bank shall deliver, within two (2) Business Days, to the City, the Trustee, the Tender Agent and the 
Remarketing Agent written notice of such termination or expiration; provided, however, that failure to 
provide such written notice shall have no effect on the validity or enforceability of such termination or 
expiration. 

(2)  In the case of an Event of Default as specified in paragraph 4(c) or 4(d) described above 
under the subheading "Events of Default Permitting Immediate Termination or Suspension" (each, 
an "Invalidity Suspension Event"), the obligation of the Bank to purchase Eligible Bonds under the 
Liquidity Facility shall be immediately suspended without notice or demand and, thereafter, the Bank 
shall be under no obligation to purchase Eligible Bonds unless and until the Available Commitment is 
reinstated as described below; provided, however, that notwithstanding the foregoing, an Event of Default 
constituting an Invalidity Suspension Event shall be deemed to have occurred if and to the extent that the 
provisions of any Parity Obligations issued subsequent to the Effective Date cease to be valid or are not 
binding on the City pursuant to a finding or ruling of any governmental entity with jurisdiction to rule 
thereon solely as a result of the City's failure to comply with the procedural requirements for the 
validation and issuance thereof and such failure is the direct cause of said Parity Obligations becoming 
the subject of such finding or ruling.  Promptly upon the occurrence of any such Invalidity Suspension 
Event, the Bank shall notify the City, the Trustee, the Tender Agent and the Remarketing Agent of such 
suspension in writing by facsimile, promptly confirmed by regular mail and E-mail; provided, that the 
Bank shall incur no liability of any kind by reason of its failure to give such notice and such failure shall 
in no way affect the suspension of the Available Commitment or its obligation to purchase Eligible Bonds 
pursuant to the Liquidity Facility.  Upon the occurrence of an Invalidity Suspension Event described in 
paragraph 4(c) or 4(d) described above under the subheading "Events of Default Permitting Immediate 
Termination or Suspension", if a court with competent jurisdiction to rule on such an Event of Default 
shall enter a final and nonappealable judgment that any of the provisions of the Act or any other 
document described in paragraph 4(c) described above under the subheading "Events of Default 
Permitting Immediate Termination or Suspension" are not valid or not binding on the City or that a 
claim or challenge described in paragraph 4(d) described above under the subheading "Events of Default 
Permitting Immediate Termination or Suspension" shall have been upheld in favor of the 
Commonwealth or the City in accordance with a final and nonappealable judgment, then, in each such 
case, the Available Commitment and the obligation of the Bank to purchase Eligible Bonds shall 
immediately terminate without notice or demand and, thereafter, the Bank shall be under no obligation to 
purchase Eligible Bonds.  If a court with jurisdiction to rule on such an Event of Default shall find or rule 
by entry of a final and nonappealable judgment that the provision of the Act or any other document 
described in paragraph 4(c) described above under the subheading "Events of Default Permitting 
Immediate Termination or Suspension" is valid and binding on the City or that the claim or challenge 
described in paragraph 4(d) described above under the subheading "Events of Default Permitting 
Immediate Termination or Suspension" shall have been dismissed pursuant to a final and 
nonappealable judgment, then the Available Commitment and the obligations of the Bank under the 
Liquidity Facility shall, in each such case, thereupon be reinstated (unless the Commitment Period shall 
otherwise have expired or the Available Commitment shall otherwise have been terminated or suspended 
as provided in the Liquidity Facility).  Notwithstanding the foregoing, if three (3) years after the effective 
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date of the suspension of the obligations of the Bank pursuant to any Event of Default described in 
paragraph 4(c) or 4(d) described above under the subheading "Events of Default Permitting Immediate 
Termination or Suspension," litigation is still pending and a determination regarding same shall not 
have been dismissed or otherwise made pursuant to a final and non-appealable judgment, as the case may 
be, then the Available Commitment and the obligation of the Bank to purchase Eligible Bonds shall at 
such time terminate without notice or demand and, thereafter, the Bank shall be under no obligation to 
purchase Eligible Bonds.   

(3)  Upon the commencement against the City of any involuntary case or other proceeding or the 
occurrence of any event which, with the lapse of time, the giving of notice, or both, would constitute an 
Event of Default specified in paragraph 3 described above under the subheading "Events of Default 
Permitting Immediate Termination or Suspension" (each, an "Insolvency Suspension Event") the 
Bank's obligations to purchase Eligible Bonds under the Liquidity Facility shall immediately be 
suspended without notice or demand to any Person and, thereafter, the Bank shall be under no obligation 
to purchase Eligible Bonds until the case or proceeding referred to therein is terminated.  In the event 
such case or proceeding is terminated, then the Bank's obligations to purchase Eligible Bonds under the 
Liquidity Facility shall be reinstated and the terms of the Liquidity Facility shall continue in full force and 
effect (unless the Liquidity Facility shall have otherwise expired or been terminated in accordance with its 
terms) as if there had been no such suspension. 

(4)  Upon the occurrence of any Event of Default, the Bank shall have all remedies provided at 
law or equity, including, without limitation, specific performance; and in addition, the Bank, in its sole 
discretion, may do one or more of the following: (i) the Bank may give written notice of such Event of 
Default and termination of the Liquidity Facility (a "Notice of Termination Date") to the Trustee, the City 
and the Remarketing Agent requesting a Default Tender; provided, that the obligation of the Bank to 
purchase Eligible Bonds shall terminate on the thirtieth (30th ) day (or if such day is not a Business Day, 
the next following Business Day) after such Notice of Termination Date is received by the Trustee and, 
on such date, the Available Commitment shall terminate and the Bank shall be under no obligation to 
purchase Eligible Bonds; (ii) require immediate purchase of Bank Bonds by the City; (iii) exercise any 
right or remedy available to it under any other provision of the Liquidity Facility; or (iv) exercise any 
other rights or remedies available under the Indenture and any other Related Document, any other 
agreement or at law or in equity; provided, further, however, the Bank shall not have the right to 
terminate its obligation to purchase Eligible Bonds except as described herein. 

(5)  In the case of each Suspension Event, the Tender Agent shall immediately notify all 
Bondholders of the suspension and/or termination of both the Available Commitment and the obligation 
of the Bank to purchase Eligible Bonds. 

Certain Defined Terms 

"Available Commitment" as of any day means the sum of the Available Principal Commitment 
and the Available Interest Commitment, in each case, as of such day, as adjusted from time to time as the 
Available Principal Commitment and the Available Interest Commitment are adjusted from time to time 
in accordance with the terms of the Liquidity Facility. 

"Available Interest Commitment" means that portion of the Available Commitment available to 
pay the Interest Component of the Purchase Price of the Eligible Bonds representing the accrued and 
unpaid interest on the Bonds, which initial amount equals 35 days' interest on the Available Principal 
Commitment for the Bonds based upon an assumed rate of interest of 12.00% per annum and a 365-day 
year), as such amount shall be adjusted from time to time as follows: (i) downward by an amount that 
bears the same proportion to such amount as the amount of any reduction in the Available Principal 
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Commitment, in accordance with clause (i) or (ii) of the definition herein of Available Principal 
Commitment, bears to the initial Available Principal Commitment; and (ii) upward by an amount that 
bears the same proportion to such initial amount as the amount of any increase in the Available Principal 
Commitment, in accordance with clause (iii) of the definition herein of Available Principal Commitment, 
bears to the initial Available Principal Commitment; provided, however, that in no event shall such 
amount exceed $334,274.  Any adjustment to the Available Interest Commitment pursuant to clause (i) or 
(ii) above shall occur simultaneously with the occurrence of the events described in such clause. 

"Available Principal Commitment" means that portion of the Available Commitment available to 
pay the Principal Component of the Purchase Price of Eligible Bonds representing the principal amount 
on the Bonds, which initial amount equals the aggregate principal amount of the Bonds Outstanding of 
$29,050,000 and, thereafter, means such initial amount as adjusted from time to time as follows: (i) 
downward by the amount of any mandatory or voluntary reduction of the Available Principal 
Commitment pursuant to the Liquidity Facility; (ii) downward by the principal amount of any Bonds 
purchased by the Bank pursuant to the Liquidity Facility; and (iii) upward by the principal amount of any 
Bonds theretofore purchased by the Bank pursuant to the Liquidity Facility which are remarketed (or 
deemed to be remarketed) pursuant to the Liquidity Facility by the Remarketing Agent and for which the 
Bank Owner has received immediately available funds equal to the principal amount thereof and accrued 
interest thereon; provided, however, that the sum of (i) the Available Principal Commitment plus (ii) the 
aggregate principal amount of Bank Bonds shall never exceed $29,050,000.  Any adjustment to the 
Available Principal Commitment pursuant to clauses (i), (ii) or (iii) hereof shall occur simultaneously 
with the occurrence of the events described in such clauses. 

"Bank Bond" means each Bond purchased by the Bank pursuant to the Liquidity Facility and held 
by or for the account of the Bank or a subsequent Bank Owner in accordance with the terms of the 
Liquidity Facility, until purchased or retained in accordance with the Liquidity Facility or redeemed or 
otherwise paid in full. 

"Bank Owner" means the Bank (but only in its capacity as owner (which, as used herein, shall 
mean beneficial owner if, at the relevant time, Bank Bonds are Book Entry Bonds) of Bank Bonds 
pursuant to the Liquidity Facility) or any other Person to whom the Bank or a subsequent Bank Owner 
has sold Bank Bonds in accordance with the Liquidity Facility. 

"Conversion Date" means the date none of the Bonds bear interest at a Covered Rate. 

“Debt” of any person means at any date, without duplication, (a) all obligations of such Person 
for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, notes or other 
similar instruments, (c) all obligations of such Person to pay the deferred purchase price of property or 
services, except trade accounts payable arising in the ordinary course of business, (d) all obligations of 
such Person as lessee under capital leases, (e) all Debt of others secured by a lien on any asset of such 
Person, whether or not such Debt is assumed by such Person, (f) all guarantees by such Person of Debt of 
other Persons, (g) all payment obligations to reimburse or repay any bank or other Person in respect of 
amounts paid or advances under a letter of credit, credit agreement, standby bond purchase agreement or 
any other similar instrument and (h) all payment obligations under any swap or derivative contract. 

"Defaulted Interest" means accrued interest on the Bonds which was not paid when due under the 
terms of the Indenture or any amounts accruing on amounts owed on the Bonds by reason of such 
amounts being not paid when due. 

"Default Tender" means a mandatory tender of the Bonds as a result of the Bank's delivery of a 
Notice of Termination Date to the Tender Agent. 
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“Governmental Authority” means any national, state or local domestic government, any political 
subdivision thereof or any other governmental, quasi-governmental, judicial, public or statutory 
instrumentality, authority, body, agency, bureau or entity (including any zoning authority, the Federal 
Deposit Insurance Corporation or the FRB, any central bank or any comparable authority), or any 
arbitrator with authority to bind a party at law. 

“Parity Debt” means Debt secured by the full faith and credit and taxing power of the City. 

"Parity Obligations" means other Debt, including bonds (excluding the Bonds), now or hereafter 
Outstanding; provided that such Debt is secured by the full, faith and credit and taxing power of the City 
as and to the extent described in the Indenture. 

“Person” means an individual, a corporation, a partnership, a limited liability company, an 
association, a joint venture, a trust, a business trust or any other entity or organization, including a 
governmental or political subdivision or an agency or instrumentality thereof. 

"Purchase Price" means, with respect to any Eligible Bond as of any date, 100% of the principal 
amount of such Eligible Bond plus (if the Purchase Date is not an Interest Payment Date) accrued and 
unpaid interest thereon to the Purchase Date, but in no event to exceed the Available Commitment; 
provided, however, if the Purchase Date for any Eligible Bond is also an Interest Payment Date for such 
Eligible Bond, the Purchase Price for such Eligible Bond shall not include accrued but unpaid interest on 
such Eligible Bond; and provided, further, in no event shall the Purchase Price of any Bond include any 
premium owed with respect to any Bond or any Defaulted Interest in the excess of any amount specified 
in the Liquidity Facility. 

"Related Documents" means the Liquidity Facility, the Fee Agreement dated as of March 1, 2014, 
between the Bank and the City, the Bonds, the Remarketing Circular, the Indenture, the Ordinance, the 
Remarketing Agreement and any other document or instrument related to the issuance of the Bonds as 
agreed to by the City and the Bank. 

"Suspension Event" means the occurrence of any Invalidity Suspension Event or any Insolvency 
Suspension Event. 
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The Bank 

Royal Bank of Canada is providing the Liquidity Facility.  Information regarding the Bank is 
included in Appendix D hereto.  The information regarding the Bank was provided by the Bank, and the 
City makes no representation, nor does the City assume any responsibility for, the adequacy, accuracy or 
timeliness of such information.   

LEGAL OPINION AND TAX MATTERS 

In connection with the original issuance of the Bonds on March 29, 2007, and the reissuance of 
the Bonds on August 27, 2009, McGuireWoods LLP, Richmond, Virginia, acted as bond counsel ("Bond 
Counsel") and delivered an opinion (the "2007 Opinion" and the "2009 Opinion," respectively) regarding 
the tax-exempt status of the Bonds.  A copy of the form of each opinion is set forth in the 2007 Official 
Statement, which is attached as Appendix A hereto.  In connection with the remarketing of the Bonds, 
Bond Counsel will deliver an opinion that the execution and delivery of, and the performance by the City, 
the Bank and the Trustee of their respective obligations under the Liquidity Facility and the undertaking 
and completion of the remarketing of the Bonds pursuant to the Amended and Restated Indenture will (i) 
have no adverse effect on the excludability of the interest on the Bonds from gross income for federal 
income tax purposes under Section 103 of the Code and (ii) will not cause interest on the Bonds to be a 
specific item of tax preference for purposes of the federal alternative minimum tax imposed on 
individuals and corporations under Sections 56 and 57 of the Code.  See Appendix C – "Form of 
Opinion of Bond Counsel". 

Bond Counsel will express no opinion regarding other federal tax consequences arising with 
respect to the Bonds.  Bond Counsel's opinion speaks as of its date, is based on current legal authority and 
precedent, covers certain matters not directly addressed by such authority and precedent, and represents 
Bond Counsel's judgment as to the proper treatment of interest on the Bonds for federal income tax 
purposes.  Bond Counsel's opinion does not contain or provide any opinion or assurance regarding the 
future activities of the City or about the effect of future changes in the Code, the applicable regulations, 
the interpretation thereof or the enforcement thereof by the Internal Revenue Service (the "IRS").  The 
City has covenanted, however, to comply with the requirements of the Code.    

Possible Legislative or Regulatory Action 

Legislation and regulations affecting tax-exempt bonds are continually being considered by the 
United States Congress, the U.S. Department of the Treasury ("Treasury") and the IRS.  In addition, the 
IRS has established an expanded audit and enforcement program for tax-exempt bonds.  There can be no 
assurance that legislation enacted or proposed after the date of issue of the Bonds or an audit initiated or 
other enforcement or regulatory action taken by the Treasury or the IRS involving either the Bonds or 
other tax-exempt bonds will not have an adverse effect on the tax status or the market price of the Bonds 
or on the economic value of the tax-exempt status of the interest thereon.  

PENDING LITIGATION 

The City, in the course of doing business, has been named as defendant in certain personal injury 
cases and suits for property damage. 

These suits are being defended by the City Attorney and associated independent counsel retained 
by the City Attorney, and it is the opinion of the City Attorney that any possible losses in connection with 
the above pending litigation will not materially and adversely affect the City's financial condition.  The 
City Attorney is also of the opinion that the above pending litigation will not affect the validity of the 
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Bonds or the ability of the City to levy and collect ad valorem taxes for the payment of the Bonds or the 
interest thereon.  There is no pending litigation with respect to the Bonds or the ability of the City to levy 
and collect ad valorem taxes for the payment of such Bonds or the premium, if any, or interest thereon. 

RATINGS 

As of the original issuance of the Bonds on March 29, 2007, the Bonds were assigned long-term 
ratings of "A1" by Moody's Investors Service, Inc. ("Moody's"), "AA" by Standard & Poor's Ratings 
Services, a Standard & Poor's Financial Services LLC business ("Standard & Poor's"), and "AA" by Fitch, 
Inc. ("Fitch"), and short-term ratings of "F1+" by Fitch and "A-1+" by Standard & Poor's.  In connection 
with this remarketing, the City requested confirmation of the ratings for the Bonds from Standard & 
Poor's and Fitch, and as of March 12, 2014, the Bonds have long-term ratings of "AA+" by Standard & 
Poor's, and "AA+" by Fitch, and short-term ratings of "A-1+" by Standard & Poor's, and "F1+" by Fitch.  
The short-term ratings as of March 12, 2014, reflect the Bank as the counterparty to the Liquidity Facility.  
Financial and operational information about the Bank is attached in Appendix D.  The City has never 
requested a short-term rating on the Bonds from Moody's, and the City did not request a confirmation of 
the rating for the Bonds from Moody's in connection with this remarketing.  The short-term rating of 
Standard and Poor's and the short-term rating of Fitch are subject to change prior to the effective date of 
the Liquidity Facility. 

The ratings reflect only the views of the respective rating agency at the time such ratings were 
assigned.  Any explanation of the significance of the ratings may be obtained only from the respective 
rating agency.  Generally, rating agencies base their ratings upon information and materials provided to 
them and upon investigations, studies and assumptions by the rating agencies.  There is no assurance that 
such ratings will not be withdrawn or revised downward by Moody's, Standard & Poor's or Fitch.  Such 
action may have an adverse effect on the market price of the Bonds.  The City has not undertaken any 
responsibility after the original issuance of the Bonds to assure maintenance of the ratings or to oppose 
any such revision or withdrawal.  

FINANCIAL STATEMENTS AND OTHER 
INFORMATION REGARDING THE CITY 

On November 7, 2013, the City issued its $130,990,000 General Obligation Capital Improvement 
and Refunding Bonds, Series 2013A (Tax-Exempt), $81,715,000 General Obligation Capital 
Improvement and Refunding Bonds, Series 2013B (Taxable) and $2,470,000 General Obligation 
Qualified Energy Conservation Bonds, Series 2013C (Taxable) (collectively, the "Series 2013 Bonds"). 
Attached as Appendix B hereto is a copy of the Official Statement dated October 17, 2013 (the "2013 
Official Statement") with respect to the offering of the Series 2013 Bonds.  Updated information 
regarding the City, similar to the information provided in "PART II:  CITY INDEBTEDNESS," 
"PART III:  FINANCIAL INFORMATION" and "PART IV:  ENTERPRISE FUNDS" and "PART 
V:  THE CITY OF NORFOLK" in the 2007 Official Statement, is set forth in corresponding sections in 
the 2013 Official Statement.   

The City's audited general purpose financial statements, including a report of the City's 
independent accountants for the Fiscal Year Ended June 30, 2013, are set forth in Appendix E hereto, 
with accompanying notes. 



 

 
-15- 

City Government 

 In addition to the information under this subheading in "PART V:  THE CITY OF NORFOLK 
– City Government" in the 2013 Official Statement, in January 2014, Anthony L. Burfoot took office as 
the City Treasurer, to which he was elected in November 2013, Angelia M. Williams was appointed Vice 
Mayor and Alveta V. Green was appointed to fill Mr. Burfoot's seat on City Council to represent Ward 3 
until a special election is held in May 2014.   
 
 Mrs. Green served as an early childhood teacher for 34 years with Norfolk Public Schools.  
Following her career as a teacher, Mrs. Green served for seven years on the City's School Board. She 
received a Bachelor of Science degree from Virginia State University, Petersburg, Virginia.  Mrs. Green 
previously served as the interim councilmember for Super Ward 7 in 2010 and has been active for many 
years in the civic affairs of the City. 
 
Arts and Culture 

 In addition to the information under this subheading in "PART V:  THE CITY OF NORFOLK 
– Economic and Demographic Factors" in the 2013 Official Statement, in January 2014, Carnival 
Cruise Lines announced that it would return to the City in 2015 and confirmed its previous announcement 
that it would not deploy ships from the City in 2014. 
 
Military 

In addition to the information under this subheading in "PART V:  THE CITY OF NORFOLK 
– Economic and Demographic Factors" in the 2013 Official Statement, the military assigns to and 
reassigns from the City ships, squadrons and personnel on a regular basis.  Due to the ongoing military 
presence, the arrivals and departures from the military facilities in the Hampton Roads region do not 
typically have a material impact on the economic condition of the City.  However, in the last two years, 
the Hampton Roads region has seen the arrival of the USNS Comfort, a hospital ship, and been informed 
that three ships, the USS New York, the USS Iwo Jima and the USS Fort McHenry are to be relocated to 
other home ports while a cruiser is to be relocated to the Hampton Roads region.  The USNS Comfort 
brings with it a crew of approximately 76 personnel when in port.  The Hampton Roads Planning District 
Commission (the "HR Planning District Commission") has reported that the three departing ships carry 
approximately 1,847 personnel (representing approximately 2.1% of the Navy personnel in the Hampton 
Roads region) and their departure is expected to result in a $590 million decrease in Hampton Roads' 
gross regional product.  The HR Planning District Commission has estimated that the employment loss to 
the region will range between 3,000 and 6,000 jobs. 

In Fiscal Year 2011, the U.S. Navy's impact on the Hampton Roads region was approximately 
14.9 billion.  In addition in January 2014, the first of three destroyers, the USS Cook, moved to Rota, 
Spain.  Another destroyer is expected to move later in 2014, and the third is expected to move is 2015.  
These departures are expected to result in an employment loss of 1,524 across the Hampton Roads region.  
The United States Marine Corps is in the process of reallocating personnel and has announced that the 
Marine Expeditionary Forces headquarters (currently located at Camp LeJeune, NC) will be relocated to 
Marine Forces Command (located in the City), which is expected to bring 100 military personnel and 
their families to the region.  In addition, there are ongoing discussions to consolidate other Marine Corps 
commands within the Marine Forces Command.   

In addition to the foregoing, Investors are directed to review the updated operational and 
financial information with respect to the City set forth in Appendix B hereto. 



 

 
-16- 

CONTINUING DISCLOSURE 

The City has entered into a Continuing Disclosure Agreement (the "Continuing Disclosure 
Agreement") with respect to the Bonds, the form of which is set forth as Appendix C to the 2007 Official 
Statement, pursuant to which the City has covenanted and agreed, for the benefit of the holders of the 
Bonds to provide certain annual financial information and material event notices required by Rule 15c2-
12 of the Securities and Exchange Commission (the "Rule").  As described in Appendix C to the 2007 
Official Statement, such undertaking requires the City to provide only limited information at specified 
times.  The City has previously undertaken to provide continuing disclosure in connection with other 
outstanding tax-exempt obligations, including the Bonds.   

Except as described below, the City is not aware of any instances in the previous five years in 
which it has not complied with, in any material respect, its previous continuing disclosure undertakings.  
The City did not comply with certain continuing disclosure undertakings with respect to its water revenue 
bonds and certain of its parking system revenue bonds by not filing in a timely manner with the 
Municipal Securities Rulemaking Board's Electronic Municipal Market Access system and the respective 
nationally recognized municipal securities information repositories specified operating data for the Fiscal 
Years 2008 through 2010.  The omitted data was included previously in the statistical section of the City's 
Comprehensive Annual Financial Report but was omitted inadvertently for such years, and subsequently, 
the City filed such information.  The City has established procedures to reduce the likelihood of future 
reoccurrences. 

REMARKETING 

The Remarketing Agent Is Paid by the City 

 The Remarketing Agent's responsibilities include determining the interest rate from time to time and 
using best efforts to remarket Bonds that are optionally or mandatorily tendered by the owners thereof 
(subject, in each case, to the terms of the Remarketing Agreement), as further described in this 
Remarketing Circular.  See "DESCRIPTION OF THE BONDS – Remarketing Agent" above.  The 
Remarketing Agent is appointed by the City and is paid by the City for its services.  As a result, the 
interests of the Remarketing Agent may differ from those of existing holders and potential purchasers of 
the Bonds. 
 
The Remarketing Agent May Purchase Bonds for Its Own Account 

 The Remarketing Agent acts as remarketing agent for a variety of variable rate demand obligations 
and, in its sole discretion, may purchase such obligations for its own account.  The Remarketing Agent is 
permitted, but not obligated, to purchase tendered Bonds for its own account and, in its sole discretion, 
routinely acquires such tendered Bonds in order to achieve a successful remarketing of the Bonds (i.e., 
because there otherwise are not enough buyers to purchase the Bonds) or for other reasons.  However, the 
Remarketing Agent is not obligated to purchase Bonds, and may cease doing so at any time without 
notice.  The Remarketing Agent may also make a market in the Bonds by routinely purchasing and selling 
Bonds other than in connection with an optional or mandatory tender and remarketing.  Such purchases 
and sales may be at or below par.  However, the Remarketing Agent is not required to make a market in 
the Bonds.  The Remarketing Agent may also sell any Bonds it has purchased to one or more affiliated 
investment vehicles for collective ownership or enter into derivative arrangements with affiliates or others 
in order to reduce its exposure to the Bonds.  The purchase of Bonds by the Remarketing Agent may 
create the appearance that there is greater third party demand for the Bonds in the market than is actually 
the case.  The practices described above also may result in fewer Bonds being tendered in a remarketing. 
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Bonds May Be Offered at Different Prices on Any Date Including a Rate Determination Date 

 Pursuant to the Remarketing Agreement, the Remarketing Agent is required to determine the 
applicable rate of interest that, in its judgment, is the lowest rate that would permit the sale of the Bonds 
bearing interest at the applicable interest rate at par plus accrued interest, if any, on and as of the 
applicable Rate Determination Date.  The interest rate will reflect, among other factors, the level of 
market demand for the Bonds (including whether the Remarketing Agent is willing to purchase Bonds for 
its own account).  There may or may not be Bonds tendered and remarketed on a Rate Determination 
Date, the Remarketing Agent may or may not be able to remarket any Bonds tendered for purchase on 
such date at par and the Remarketing Agent may sell Bonds at varying prices to different investors on 
such date or any other date.  The Remarketing Agent is not obligated to advise purchasers in a 
remarketing if it does not have third party buyers for all of the Bonds at the remarketing price.  In the 
event the Remarketing Agent owns any Bonds for its own account, it may, in its sole discretion in a 
secondary market transaction outside the tender process, offer such Bonds on any date, including the Rate 
Determination Date, at a discount to par to some investors. 
 
The Ability to Sell the Bonds Other Than Through Tender Process May Be Limited 
 
 The Remarketing Agent may buy and sell Bonds other than through the tender process.  However, it 
is not obligated to do so and may cease doing so at any time without notice and may require holders that 
wish to tender their Bonds to do so through the Tender Agent with appropriate notice.  Thus, investors 
who purchase the Bonds, whether in a remarketing or otherwise, should not assume that they will be able 
to sell their Bonds other than by tendering the Bonds in accordance with the tender process. 
 

CERTAIN RELATIONSHIPS 

 The Royal Bank of Canada, the provider of the Liquidity Facility, is the parent company of RBC 
Capital Markets, LLC, the Remarketing Agent. 

MISCELLANEOUS 

Any statements in this Remarketing Circular, including the Appendices hereto, involving matters 
of opinion, whether or not expressly so stated, are intended as such and not as representations of fact.  
The attached Appendices are integral parts of this Remarketing Circular and must be read together with 
all of the foregoing statements.   

The summaries or descriptions of provisions of the Amended and Restated Indenture, the 
Liquidity Facility, and other legal instruments and all references to other materials not purporting to be 
quoted in full, are only brief outlines of certain provisions thereof and do not purport to summarize or 
describe all the provisions thereof.  Reference is hereby made to such instruments, documents and other 
materials for the complete provisions thereof.   
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Any questions concerning the content of this Remarketing Circular should be directed to the 
City's Director of Finance, City Hall Building, 810 Union Street, Suite 600, Norfolk, Virginia 23510, 
(757) 664-4346.  The distribution of this Remarketing Circular has been duly authorized by the City 
which has deemed this Remarketing Circular final within the meaning of the Rule. 

CITY OF NORFOLK, VIRGINIA 
 
 
 

                                                                              
Marcus D. Jones, City Manager 
 
 
 
                                                                             
Alice M. Kelly, Director of Finance 
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March __, 2014 
 
 
Mayor and Council of the 
  City of Norfolk, Virginia 
Norfolk, Virginia 

City of Norfolk, Virginia, 
General Obligation Variable Rate Demand Bonds,  

Series 2007 
 

Ladies and Gentlemen: 
 

We have served as bond counsel to the City of Norfolk, Virginia (the "City"), in 
connection with the remarketing of the City of its General Obligation Variable Rate Demand 
Bonds, Series 2007 (the "Bonds"), pursuant to the terms of an Amended and Restated Indenture 
of Trust dated as of August 1, 2009 (the "Indenture"), between the City and Regions Bank, as 
trustee (the "Trustee"). 

The Bonds are being remarketed in accordance with the Indenture because the City is 
entering into a Standby Bond Purchase Agreement dated as of March 1, 2014 (the "Standby 
Bond Purchase Agreement"), between the City, Royal Bank of Canada (the "Bank") and the 
Trustee, which Standby Bond Purchase Agreement is expected to provide liquidity support for 
the Bonds (collectively, the "Transactions"). 

The Bonds were originally issued pursuant to the terms of an Indenture of Trust dated as 
of March 1, 2007, between the City and the Trustee and were reissued on August 27, 2009, 
pursuant to the Indenture. 

In connection with this opinion, we have examined (i) the Constitution of Virginia (the 
"Constitution"), (ii) the applicable laws of (A) the Commonwealth of Virginia (the 
"Commonwealth"), including without limitation the Public Finance Act of 1991, Chapter 26, 
Title 15.2, Code of Virginia of 1950, as amended, and (B) the United States of America, 
including without limitation the Internal Revenue Code of 1986, as amended (the "Code"), and 
(iii) copies of proceedings and other documents relating to the issuance and sale of the Bonds by 
the City as we have deemed necessary to render the opinions contained herein. 

As to questions of fact material to the opinions, we have relied upon (i) representations of 
the City, including, without limitation, representations as to the use of proceeds of the Bonds, (ii) 
certifications of public officials furnished to us and (iii) certifications and representations 
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contained in certificates of the City and others delivered at closing, without undertaking to verify 
them by independent investigation.   
 

We have assumed that all signatures on documents, certificates, and instruments 
examined by us are genuine, all documents, certificates, and instruments submitted to us as 
originals are authentic, and all documents, certificates, and instruments submitted to us as copies 
conform to the originals.  In addition, we have assumed that all documents, certificates, and 
instruments relating to this financing have been duly authorized, executed, and delivered by all 
parties to them other than the City, and we have further assumed the due organization, existence, 
and powers of all parties other than the City. 

 
Based on the foregoing, in our opinion, under current law: 

1. The City is a political subdivision of the Commonwealth. 

2. The Bonds have been authorized and issued in accordance with the Constitution 
and laws of the Commonwealth and constitute valid and binding general obligations of the City. 

3. The Council of the City has the power and is authorized and required by law to 
levy and collect annually, at the same time and in the same manner as other taxes of the City are 
assessed, levied and collected, a tax upon all taxable property within the City, over and above all 
other taxes authorized or limited by law, and without limitation as to rate or amount, sufficient to 
pay when due the principal of, premium, if any, and interest on the Bonds to the extent other 
funds of the City are not lawfully available and appropriated for such purpose. 

4. The execution and delivery of, and the performance by the City, the Bank and the 
Trustee of their respective obligations under the Standby Bond Purchase Agreement and the 
undertaking and completion of the Transactions will (i) have no adverse effect on the 
excludability of the interest on the Bonds from gross income for federal income tax purposes 
under Section 103 of the Code and (ii) will not cause interest on the Bonds to be a specific item 
of tax preference for purposes of the federal alternative minimum tax imposed on individuals and 
corporations under Sections 56 and 57 of the Code.  We express no opinion regarding other 
federal tax consequences arising with respect to the Bonds. 

 The opinions set forth in the preceding paragraph are subject to the compliance by the 
City with all of the requirements of the Code that must be satisfied after the date hereof to 
maintain the federal income tax status of the Bonds and the interest thereon under the Code as 
described in the preceding paragraph.  The City has covenanted to comply with each of these 
requirements.  Failure to comply with certain of these requirements may cause the loss of such 
status to be retroactive to the date of issuance of the Bonds. 

The City may take certain actions or omit to take certain actions, and we express no 
opinion concerning any effect on the excludability of interest on the Bonds from gross income 
for federal income tax purposes of any such subsequent action that may be taken or omitted upon 
the advice or approval of counsel other than this firm. 
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 Except for the above-described matters on which we have rendered our opinion, we have 
undertaken no investigation into and express no opinion with respect to other events, actions or 
omissions, including any actions or omissions by the City, that may have occurred and had an 
adverse effect on the federal income tax status of the Bonds or the interest thereon.  This opinion 
is not intended to be an update or reissuance of our opinion rendered with respect to the Bonds 
on their original date of issuance or their date of reissuance.  In addition, nothing contained 
herein shall be construed as an opinion as to any tax consequences of purchasing or holding the 
Bonds other than as specified above. 

 Our services as bond counsel to the City have been limited to rendering the foregoing 
opinion based on our review of such legal proceedings as we deem necessary to approve the 
validity of the Bonds and the income tax status of the interest on them.  We express no opinion 
as to the accuracy, completeness or sufficiency of any offering material or information, including 
the Remarketing Circular of the City dated March 12, 2014, that may have been relied upon by 
any owner of the Bonds in making a decision to purchase the Bonds.  This opinion is given as of 
the date hereof, and we assume no obligation to revise or supplement this opinion to reflect any 
facts or circumstances that may hereafter come to our attention, or any changes in law that may 
hereafter occur. 

       Very truly yours,  
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Royal Bank of Canada (referred to in this section as "Royal Bank") is a Schedule I bank under the 
Bank Act (Canada), which constitutes its charter and governs its operations.  Royal Bank's corporate 
headquarters are located at Royal Bank Plaza, 200 Bay Street, Toronto, Ontario M5J 2J5, Canada, and 
its head office is located at 1 Place Ville Marie, Montreal, Quebec H3C 3A9, Canada.  Royal Bank is 
the parent company of RBC Capital Markets, LLC, the Remarketing Agent. 

 
Royal Bank is Canada's largest bank, and one of the largest banks in the world, based on market 

capitalization.  Royal Bank is one of North America's leading diversified financial services companies 
and provides personal and commercial banking, wealth management services, insurance, investor services 
and capital markets products and services on a global basis.  Royal Bank and its subsidiaries employ 
approximately 79,000 full- and part-time employees who serve more than 16 million personal, business, 
public sector and institutional clients through offices in Canada, the U.S. and 42 other countries. 

Royal Bank had, on a consolidated basis, as at January 31, 2014, total assets of C$904.7 billion 
(approximately US$812.3 billion*), equity attributable to shareholders of C$49.7 billion (approximately 
US$44.7 billion*), and total deposits of C$590.4 billion (approximately US$530.1 billion*).  The 
foregoing figures were prepared in accordance with International Financial Reporting Standards (IFRS) as 
issued by the International Accounting Standards Board (IASB) and have been extracted and derived 
from, and are qualified by reference to, Royal Bank's unaudited Interim Consolidated Financial 
Statements included in Royal Bank's quarterly Report to Shareholders for the fiscal period ended January 
31, 2014.  

The senior long-term unsecured debt of Royal Bank has been assigned ratings of AA- (stable 
outlook) by Standard & Poor's Ratings Services, Aa3 (stable outlook) by Moody's Investors Service and 
AA (stable outlook) by Fitch Ratings.  Royal Bank's common shares are listed on the Toronto Stock 
Exchange, the New York Stock Exchange and the Swiss Exchange under the trading symbol "RY."  Its 
preferred shares are listed on the Toronto Stock Exchange.  

Upon written request, and without charge, Royal Bank will provide a copy of its most recent 
publicly filed Annual Report on Form 40-F, which includes audited Consolidated Financial Statements, to 
any person to whom this Remarketing Circular is delivered.  Requests for such copies should be directed 
to Investor Relations, Royal Bank of Canada, by writing to 200 Bay Street, 4th Floor, North Tower, 
Toronto, Ontario M5J 2W7, Canada, or by calling (416) 955-7802, or by visiting 
rbc.com/investorrelations.  

 
The delivery of this Remarketing Circular does not imply that there has been no change in the affairs 

of Royal Bank since the date hereof or that the information contained or referred to herein is correct as at 
any time subsequent to its date.   
 
__________________ 
*As at January 31, 2014: C$1.00 = US$0.897827 
 
 
 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(This Page Intentionally Left Blank) 



 

 

APPENDIX E 
 

CITY OF NORFOLK, VIRGINIA 
GENERAL PURPOSE FINANCIAL STATEMENTS FOR THE  

FISCAL YEAR ENDED JUNE 30, 2013 
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CITY OF NORFOLK, VIRGINIA Exhibit 2

Net (Expense) Revenue and
Changes in Net Position

Operating Capital
Charges for Grants and Grants and Governmental Business-Type Component

Functions/Programs Expenses Services Contributions Contributions Activities Activities Total Units
Primary government:
Governmental activities:

General government 119,763,612$ 9,488,728$ 1,343,591$ -$ (108,931,293)$ -$ (108,931,293)$ -$
Judicial administration 51,654,033 3,717,208 25,762,048 - (22,174,777) - (22,174,777) -

Public safety 125,270,290 10,154,099 5,825,993 - (109,290,198) - (109,290,198) -
Public works 71,324,410 38,320,032 30,005,989 - (2,998,389) - (2,998,389) -
Health and public assistance 90,993,168 5,348,505 57,309,328 - (28,335,335) - (28,335,335) -
Culture and recreation 56,039,167 10,296,605 987,267 15,000,000 (29,755,295) - (29,755,295) -
Community development 16,157,515 2,368,225 7,897,645 - (5,891,645) - (5,891,645) -
Education 109,286,600 - - - (109,286,600) - (109,286,600) -
Interest on long-term debt 27,867,469 - 2,587,269 - (25,280,200) - (25,280,200) -
Total governmental activities 668,356,264 79,693,402 131,719,130 15,000,000 (441,943,732) - (441,943,732) -

Business-type activities:
Water 60,926,645 76,392,882 - 191,592 - 15,657,829 15,657,829 -
Wastewater 19,966,876 25,469,025 - - - 5,502,149 5,502,149 -
Parking facilities 20,559,521 19,162,104 - - - (1,397,417) (1,397,417) -
Total business-type activities 101,453,042 121,024,011 - 191,592 - 19,762,561 19,762,561 -
Total primary government 769,809,306$ 200,717,413$ 131,719,130$ 15,191,592$ (441,943,732)$ 19,762,561$ (422,181,171)$ -$

Component units:
Norfolk Public Schools 373,299,328$ 4,348,868$ 224,467,615$ 8,207,537$ (136,275,308)$
Waterside Fund 1,508,685 220,704 - - (1,287,981)

Total component units 374,808,013$ 4,569,572$ 224,467,615$ 8,207,537$ (137,563,289)

General revenues:
Taxes:

General property taxes - real estate and personal property 246,345,296 - 246,345,296 -
Consumers' utility taxes 43,210,868 - 43,210,868 -
Sales and use taxes 29,707,293 - 29,707,293 -
Restaurant food taxes 30,818,305 - 30,818,305 -
Business license taxes 29,300,747 - 29,300,747 -
Hotel/Motel taxes 8,073,457 - 8,073,457 -
Cigarette taxes 7,926,006 - 7,926,006 -
Admissions taxes 3,831,000 - 3,831,000 -
Motor vehicle licenses 4,209,486 - 4,209,486 -
Franchise, recordation and other miscellaneous local taxes 6,219,753 - 6,219,753 -

Use of money and property 562,577 234,360 796,937 1,453,504
Grants and contributions not restricted to specific programs 33,539,418 1,625,338 35,164,756 -
Miscellaneous 11,501,048 4,042,170 15,543,218 235,312
Commonwealth of Virginia - - - 31,462,706
Gain (loss) from sale of assets 1,733,723 9,351 1,743,074 -
Payment from Primary Government - - - 112,379,008

Transfers 10,114,354 (10,114,354) - -
Total general revenues and transfers 467,093,331 (4,203,135) 462,890,196 145,530,530

Changes in net position 25,149,599 15,559,426 40,709,025 7,967,241
Net position - beginning 327,146,565 355,903,784 683,050,349 14,522,197
Adjustment to beginning net assets (Note XXV) 4,972,234 - 4,972,234 (4,972,234)

Net position - ending 357,268,398$ 371,463,210$ 728,731,608$ 17,517,204$

Statement of Activities
For the Year Ended June 30, 2013

Program Revenues
Primary Government

20
The accompanying notes are an integral part of the basic financial statements.
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CITY OF NORFOLK, VIRGINIA Exhibit D-2

Operating Capital
Charges for Grant Grant Norfolk Public Waterside

Expenses Services Contributions Contributions Schools Associates Totals
Norfolk Public Schools:

Instructional 272,337,901$ 2,563,426$ 207,885,108$ -$ (61,889,367)$ -$ (61,889,367)$
Administration, attendance and health 16,138,161 - - - (16,138,161) - (16,138,161)
Pupil transportation 13,668,251 - 2,100,000 - (11,568,251) - (11,568,251)
Operation and maintenance 34,551,026 - - - (34,551,026) - (34,551,026)
Information technology 10,373,231 - - - (10,373,231) - (10,373,231)
School facilities 9,160,289 - - 8,207,537 (952,752) - (952,752)
Food services 16,820,587 1,785,442 14,482,507 - (552,638) - (552,638)
Community services 249,882 - - - (249,882) - (249,882)

Total Norfolk Public Schools 373,299,328 4,348,868 224,467,615 8,207,537 (136,275,308) - (136,275,308)

Waterside Associates:
Cultural and recreational 1,508,685 220,704 - - - (1,287,981) (1,287,981)

Total component units 374,808,013$ 4,569,572$ 224,467,615$ 8,207,537$ (136,275,308)$ (1,287,981)$ (137,563,289)$

General revenues:
Use of money and property 1,262,108 191,396 1,453,504
Payment from Primary Government 107,186,600 5,192,408 112,379,008
Miscellaneous 235,312 - 235,312
Commonwealth of Virginia 31,462,706 - 31,462,706

Total general revenues 140,146,726 5,383,804 145,530,530
Changes in net position 3,871,418 4,095,823 7,967,241

Net position (deficit) - beginning 10,644,838 (1,094,875) 9,549,963
Net position - ending 14,516,256$ 3,000,948$ 17,517,204$

Program Revenues Net (Expense) Revenue
and Changes in Net Position

Statement of Activities - Component Units
For the Year Ended June 30, 2013

31

The accompanying notes are an integral part of the basic financial statements.
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(UNAUDITED)

2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
Governmental activities: restated

Net investment in capital
assets 411,993$ 403,577$ 391,392$ 332,988$ 325,173$ 252,128$ 155,954$ 324,576$ 295,206$ 323,564$

Restricted 55,786 6,788 6,605 6,731 6,890 64,397 120,974 6,744 11,081 11,111
Unrestricted 86,959 91,869 96,705 127,479 90,917 63,013 76,365 5,347 25,832 22,593

Subtotal governmental
activities net position 554,738 502,234 494,702 467,198 422,980 379,538 353,293 336,667 332,119 357,268

Business-type activities:
Net investment in capital

assets 223,018 237,044 259,198 268,503 241,203 237,307 229,693 267,107 270,913 279,587
Restricted 36,041 - - 2,526 2,506 39,306 40,056 12,928 12,928 13,245
Unrestricted 20,293 48,563 43,383 34,373 72,387 43,921 63,316 62,458 72,063 78,631

Subtotal business-type
activities net position 279,352 285,607 302,581 305,402 316,096 320,534 333,065 342,493 355,904 371,463

Primary government:
Net investment in capital

assets 635,011 640,621 650,590 601,491 566,376 489,435 385,647 591,683 566,119 603,151
Restricted 91,827 6,788 6,605 9,257 9,396 103,703 161,030 19,672 24,009 24,356
Unrestricted 107,252 140,432 140,088 161,852 163,304 106,934 139,681 67,805 97,895 101,224

Total primary government net
position 834,090$ 787,841$ 797,283$ 772,600$ 739,076$ 700,072$ 686,358$ 679,160$ 688,023$ 728,731$

Fiscal Year

City of Norfolk, Virginia
Financial Trends Information

Schedule 1
Net Position by Category

Last Ten Fiscal Years
(Amounts in thousands)
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(UNAUDITED)

2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
Program Revenues
Governmental activities:

Charges for services
General government 551$ 775$ 1,230$ 2,450$ 2,169$ 1,800$ 13,156$ 18,630$ 9,441$ 9,489$
Judicial administration 402 498 200 778 931 935 3,501 3,629 3,690 3,717
Public safety 6,727 11,608 13,041 2,708 2,307 2,797 5,627 7,942 8,424 10,154
Public works 16,829 9,081 10,121 24,181 27,156 26,999 35,451 36,890 50,597 38,320
Health and public assistance 154 130 134 101 166 134 83 82 50 5,349
Culture and recreation 6,668 7,034 6,198 6,126 6,710 6,232 9,224 10,101 9,751 10,297
Community development 11 5 1,063 907 760 1,539 2,259 1,479 1,807 2,368

Capital grant contributions - - - - - 16,933 7,175 - 765 15,000
Operating grants and contributions 105,466 116,399 116,827 115,779 112,960 112,419 127,665 116,648 119,353 131,719

Total governmental activities program
revenue 136,808 145,530 148,814 153,030 153,159 169,788 204,141 195,401 203,878 226,413

Business-type activities:
Charges for Services

Water utility 60,964 61,002 74,218 69,816 74,240 74,454 78,983 80,573 78,148 76,584
Wastewater utility 18,633 21,329 22,375 22,314 24,917 23,125 23,815 24,362 24,798 25,469
Parking facilities 21,354 21,059 20,911 21,599 20,425 20,048 18,785 19,682 19,452 19,162

Capital grants and contributions 205 - 78 731 219 504 366 130 187 -

Total business-type activities program
revenues 101,156 103,390 117,582 114,460 119,801 118,131 121,949 124,747 122,585 121,215

Total primary government program
revenues 237,964 248,920 266,396 267,490 272,960 287,919 326,090 320,148 326,463 347,628

Expenses
Governmental activities:

General government 86,081 74,344 94,763 113,279 113,142 111,629 112,874 103,550 109,188 119,764
Judicial administration 36,635 40,319 42,494 46,944 48,593 52,209 52,020 49,980 51,102 51,654
Public safety 99,975 107,531 106,705 111,803 126,609 120,703 130,263 129,721 129,138 125,270
Public works 124,833 144,438 109,907 119,176 118,888 134,274 132,176 101,137 91,542 71,324
Health and public assistance 77,668 84,173 91,443 93,775 95,234 93,495 91,923 82,368 75,428 90,993
Culture and recreation 42,495 46,267 44,933 52,965 56,890 63,438 73,342 64,352 63,499 56,039
Community development 10,471 16,974 14,930 14,772 15,345 10,867 15,429 18,638 17,223 16,158
Education 90,020 91,865 92,595 97,595 101,095 104,511 101,011 104,511 104,512 109,287
Interest on long-term debt 17,461 18,516 19,565 19,618 21,457 23,788 26,014 27,931 26,822 27,867
Intergovernmental 6,140 - - - - - - - - -

Total government activities expenses: 591,779 624,427 617,335 669,927 697,253 714,914 735,052 682,188 668,454 668,356

Business-type activities:
Water utility 60,069 60,207 62,009 60,511 64,877 66,990 64,316 67,852 64,473 60,927
Wastewater utility 11,754 11,957 15,448 17,377 18,614 21,227 18,983 19,707 18,806 19,967
Parking facilities 16,869 18,640 18,356 18,861 21,539 19,036 20,008 22,050 20,469 20,559

Total business-type activities expenses 88,692 90,804 95,813 96,749 105,030 107,253 103,307 109,609 103,748 101,453

Total primary government expenses 680,471 715,231 713,148 766,676 802,283 822,167 838,359 791,797 772,202 769,809

Net (Expense) Revenue
Governmental activities (454,971) (478,897) (468,521) (516,897) (544,094) (545,126) (530,911) (486,787) (464,576) (441,943)
Business-type activities 12,464 12,586 21,769 17,711 14,771 10,878 18,642 15,138 18,837 19,762

Total primary government net
expense (442,507)$ (466,311)$ (446,752)$ (499,186)$ (529,323)$ (534,248)$ (512,269)$ (471,649)$ (445,739)$ (422,181)$

Fiscal Year

Last Ten Fiscal Years
(Amounts in thousands)

City of Norfolk, Virginia
Financial Trends Information

Schedule 2
Changes in Net Position
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(UNAUDITED)

2004 2005 2006 2007 2008 2009 2010 2011 2012 2013

Governmental Activities:
Taxes:

Real estate and personal property 181,446$ 193,156$ 217,787$ 241,315$ 240,488$ 260,640$ 256,339$ 255,530$ 245,439$ 246,345$
Consumption utility - 43,387 43,337 42,586 46,582 44,142 44,053 48,360 43,588 43,211
Sales and use - 29,497 30,652 32,402 31,791 29,484 28,249 28,411 27,599 29,707
Restaurant food - 26,669 27,277 28,578 28,758 28,079 27,292 24,094 30,300 30,818
Business licenses - 22,015 24,412 25,268 26,343 27,692 26,009 25,849 28,667 29,301
Cigarette - 6,948 6,819 6,957 7,577 7,333 7,176 7,161 8,097 7,926
Motor vehicle licenses - 2,605 3,576 3,529 3,498 4,005 4,308 4,313 4,318 4,210
Franchise, admission, recordation and other miscellaneous local
taxes - 19,356 21,544 19,800 18,025 17,192 16,528 15,698 18,665 18,124
Other * 140,675 - - - - - - - - -

Interest and investment earnings 2,377 4,916 7,306 6,536 5,307 2,789 892 1,065 916 563
Grants and contributions not restricted to specific programs 77,601 68,219 68,133 66,524 69,352 60,513 32,892 32,642 32,726 33,539
Miscellaneous 18,504 8,496 15,851 4,845 11,881 9,600 5,637 5,901 4,653 11,501
Gain on disposal of assets - - 3,249 65 62 - - - - 1,734
Capital contributions Norfolk Public Schools - - - - - - 40,387 11,085 - -
Transfers between governmental and business-type activities 10,000 10,000 11,868 10,988 10,212 10,215 13,054 10,052 10,087 10,114

Total governmental activities 430,603 435,264 481,811 489,393 499,876 501,684 502,816 470,161 455,055 467,093

Business-type activities:
Interest and investment earnings 609 864 3,161 2,739 3,046 925 618 511 314 234
Grants and contributions not restricted to specific programs - - - 333 - - 148 557 371 1,626
Unrealized gain (loss) on investments (640) - - - - - - - - -
Miscellaneous 4,624 3,657 3,911 3,554 3,088 2,850 3,432 3,431 3,951 4,042
Gain (Loss) on disposal of assets - (852) - (6) - - 2,744 (157) 26 9
Transfers between governmental and business-type activities (10,000) (10,000) (11,868) (10,988) (10,212) (10,215) (13,054) (10,052) (10,087) (10,114)

Total business-type activities (5,407) (6,331) (4,796) (4,368) (4,078) (6,440) (6,112) (5,710) (5,425) (4,203)

Total primary governmental activities 425,196 428,933 477,015 485,025 495,798 495,244 496,704 464,451 449,630 462,890

Change in Net Position
Governmental activities (24,368) (43,633) 13,290 (27,504) (44,218) (43,442) (28,095) (16,626) (9,521) 25,150
Business-type activities 7,057 6,255 16,973 13,343 10,693 4,438 12,530 9,428 13,412 15,559

Total Primary Government changes in net position (17,311)$ (37,378)$ 30,263$ (14,161)$ (33,525)$ (39,004)$ (15,565)$ (7,198)$ 3,891$ 40,709$

Note:

1. *All taxes listed except real estate taxes were reported as "other" in the CAFR prior to fiscal year 2005.

General Revenues and Other Changes in Net Assets

City of Norfolk, Virginia
Financial Trends Information

Schedule 2-1
Changes in Net Position

Last Ten Fiscal Years
(Amounts in thousands)

Fiscal Year
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(UNAUDITED)

2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
General fund:

Nonspendable -$ -$ -$ -$ -$ -$ -$ 5$ -$ -$
Restricted - - - - - - - 395 330 300
Committed - - - - - - - 1,899 3,000 3,000
Assigned - - - - - - - 38,014 34,839 33,919
Unassigned - - - - - - - 55,968 54,338 54,055
Reserved* 8,152 14,172 16,057 17,223 11,669 7,842 8,296 - - -
Unreserved* 53,948 54,007 66,619 71,056 56,302 50,784 53,840 - - -

Total general fund 62,100 68,179 82,676 88,279 67,971 58,626 62,136 96,281 92,507 91,274

Capital projects fund:
Nonspendable - - - - - - - - - -
Restricted - - - - - - - 41,063 95,053 -
Committed - - - - - - - 11,978 14,376 13,637
Assigned - - - - - - - 26,307 15,345 7,339
Unassigned - - - - - - - - - -
Reserved* 80,034 82,373 20,885 48,894 57,186 50,987 60,696 - - -
Unreserved* 14,132 3,394 - 15,424 64,504 25,939 86,260 - - -

Total capital projects fund 94,166 85,767 20,885 64,318 121,690 76,926 146,956 79,348 124,774 20,976

All Other governmental funds:
Nonspendable - - - - - - - 22 23 24
Restricted - - - - - - - 2,621 9,474 10,811
Committed - - - - - - - 11,259 3,246 2,454
Assigned - - - - - - - 9,877 13,569 20,708
Unassigned - - - - - - - - -
Reserved* 10,509 27,161 19,075 20,123 30,716 27,049 34,634 - - -
Unreserved* 14,058 3,992 17,131 24,211 13,987 12,535 14,008 - - -

Total Other governmental funds 24,567 31,153 36,206 44,334 44,703 39,584 48,642 23,779 26,312 33,997

Total fund balance, governmental funds 180,833$ 185,099$ 139,767$ 196,931$ 234,364$ 175,136$ 257,734$ 199,408$ 243,593$ 146,247$

Note:

*The City implemented GASB Statement No. 54 during fiscal year 2011. Prior year amounts have not been restated for the implementation of GASB 54.

Fiscal Year

Schedule 3
Financial Trends Information

City of Norfolk, Virginia

Last Ten Fiscal Years
(Amounts in Thousands)

Fund Balances, Governmental Funds
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(UNAUDITED)

2004 2005 2006 2007 2008 2009 2010 2011 2012 2013

Revenues:
General property taxes 178,361$ 193,293$ 211,788$ 235,399$ 241,290$ 252,003$ 257,055$ 258,004$ 252,917$ 246,359$
Other local taxes 2,005 2,006 157,616 159,119 162,573 157,927 153,615 153,886 161,234 163,297
Licenses and permits 193,293 211,788 4,088 4,071 4,055 4,012 3,526 3,691 3,574 4,098
Fines and forfeitures 150,477 157,616 1,461 1,605 1,317 1,260 1,164 1,298 1,108 1,102
Use of money and property 3,542 4,088 10,498 11,105 10,560 8,332 6,746 7,169 6,695 6,539
Charges for services 1,763 1,461 32,772 37,071 40,159 40,345 50,540 47,955 47,859 56,077
Miscellaneous 10,232 10,498 33,494 11,691 17,923 12,911 18,080 14,850 11,643 26,178
Recovered costs 29,129 32,772 12,667 8,408 8,622 8,952 9,503 10,723 10,312 11,396
Intergovernmental 18,951 33,494 149,757 156,637 156,862 149,774 152,619 149,489 161,572 161,148

-

Total Revenues 587,753 647,016 614,141 625,106 643,361 635,516 652,848 647,065 656,914 676,194

Expenditures:
Current

General government 76,127 67,434 92,062 102,031 110,974 102,426 97,061 80,855 100,504 112,804
Judicial administration 35,603 38,110 41,795 45,173 47,331 50,347 48,726 47,535 48,233 50,920
Public safety 94,979 102,278 105,634 108,565 116,208 118,073 115,488 115,975 116,296 117,427
Public works 80,613 64,497 46,959 49,161 60,370 56,146 59,574 70,124 62,330 54,427
Health and public assistance 76,221 83,451 91,535 93,397 95,159 91,648 89,682 79,757 74,331 88,413
Culture and recreation 40,081 40,290 42,995 46,397 51,071 52,248 51,708 45,862 44,529 47,153
Community development 8,048 12,716 13,552 11,158 10,745 9,899 10,851 16,565 15,142 15,128

General Services - - -
Education 90,020 91,865 92,595 97,595 101,095 104,511 101,011 104,511 104,512 109,287

Debt Service:
Principal retirement 32,731 47,407 37,660 35,872 40,260 48,092 46,052 50,865 57,683 50,559
Interest and other charges 16,820 18,061 18,802 18,917 20,468 23,666 23,782 29,675 27,360 27,668

Intergovernmental 6,140 - - - - - - - - -
Capital outlay 45,026 85,144 91,632 94,595 114,007 104,892 99,210 76,534 98,892 116,580

Total Expenditures 602,409 651,253 675,221 702,861 767,688 761,948 743,145 718,258 749,812 790,366

(Deficiency) of revenues (under) expenditures (14,656) (4,237) (61,080) (77,755) (124,327) (126,432) (90,297) (71,193) (92,898) (114,172)

Other Financing Sources (Uses):
Contingent liability - settlement - - - - - - - - - -
Proceeds of refunding bonds 83,219 30,389 - 15,480 - 16,000 - 84,136 74,859 -
Proceeds of capital leases 4,430 4,702 4,828 - - - - - -
Proceeds of debt (general obligation bonds and notes) 69,685 70,840 - 121,705 145,663 55,280 156,208 2,821 109,835 -
Payment to refunded bonds escrow agent (83,219) (30,389) - (15,480) - (16,000) - (84,136) (74,859) -
Premium on bonds issued 389 2,259 - 2,070 5,785 1,707 3,633 505 15,311 -
Miscellaneous (7) - (122) 66 62 - - - - -
Proceeds from sale or disposal of fixed assets 1,062 - - - - - - - 2,700 1,966
Operating transfers in 75,587 82,354 97,185 89,254 109,901 105,641 104,007 104,873 107,136 112,121
Operating transfers (out) (65,587) (72,354) (86,142) (78,176) (99,653) (95,425) (90,953) (95,332) (97,899) (102,006)

Total other financing sources (uses) 85,559 87,801 15,749 134,919 161,758 67,203 172,895 12,867 137,083 12,081

Net change in fund balances 70,903$ 83,564$ (45,331)$ 57,164$ 37,431$ (59,229)$ 82,598$ (58,326)$ 44,185$ (102,091)$

Debt service as a percentage of noncapital expenditures 8.89% 11.56% 9.67% 9.01% 9.13% 10.40% 9.69% 12.19% 12.27% 11.57%

Fiscal Year

Last Ten Fiscal Years
(Amounts in Thousands)

City of Norfolk, Virginia
Financial Trends Information

Schedule 4
Changes in Fund Balances, Governmental Funds
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(UNAUDITED)

2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
Function/Program
Governmental Activities:

General government 15,945$ 25,544$ 24,802$ 16,614$ 17,707$ 16,042$ 19,736$ 21,795$ 10,466$ 10,833$
Judicial administration 17,960 19,423 19,605 27,904 28,707 23,173 26,461 27,069 27,880 29,479
Public safety 12,832 19,822 20,674 8,137 5,244 11,036 7,459 12,335 14,217 15,980
Public works 40,783 28,440 30,438 44,769 47,407 48,156 55,542 61,552 77,436 68,326
Health and public assistance 36,733 39,064 39,930 42,261 40,567 41,695 62,585 52,280 51,654 62,657
Culture and recreation 10,221 9,956 9,603 9,655 10,359 9,148 23,976 10,330 11,573 26,284
Community development 2,334 3,281 3,762 3,690 3,168 20,538 7,532 10,040 8,538 10,266
Education - - - - - - - - - -

Interest on Long-term debt - - - - - - 849 - 2,115 2,587
-

Subtotal governmental activities program revenues 136,808 145,530 148,814 153,030 153,159 169,788 204,140 195,401 203,879 226,412

Business-type activities:
Water utility 61,126 61,002 74,277 70,411 74,416 74,958 79,349 80,703 78,335 76,585
Wastewater utility 18,676 21,329 22,394 22,450 24,960 23,125 23,815 24,362 24,798 25,469
Parking facilities 21,354 21,059 20,911 21,599 20,425 20,048 18,785 19,682 19,452 19,162

Subtotal business-type activities program revenues 101,156 103,390 117,582 114,460 119,801 118,131 121,949 124,747 122,585 121,216

Total primary government program revenues 237,964$ 248,920$ 266,396$ 267,490$ 272,960$ 287,919$ 326,089$ 320,148$ 326,464$ 347,628$

City of Norfolk, Virginia
Financial Trends Information

Schedule 5

Fiscal Year

Program Revenues by Function
Last Ten Fiscal Years
(Amounts in thousands)
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2004 2005 2006 2007 2008 2009 2010 2011 2012 2013

Total assessed value of
real property 10,029,638,801$ 10,960,812,421$ 12,691,527,668$ 15,496,207,804$ 18,401,851,069$ 19,395,789,387$ 19,940,273,451$ 19,320,643,495$ 18,676,730,533$ 18,319,948,478$

Overall debt -10% of
assessed valuation 1,002,963,880 1,096,081,242 1,269,152,767 1,549,620,780 1,840,185,107 1,939,578,939 1,994,027,345 1,932,064,350 1,867,673,053 1,831,994,848

Net debt applicable to
debt limitation 489,541,678 514,905,063 478,467,462 579,224,191 697,450,234 738,173,200 889,556,676 829,621,927 877,060,431 818,068,050

Legal Debt Margin -
Within 10% Limitation 513,422,202$ 581,176,179$ 790,685,305$ 970,396,589$ 1,142,734,873$ 1,201,405,739$ 1,104,470,669$ 1,102,442,422$ 990,612,622$ 1,013,926,798$

Net debt percentage of
10% limitation 48.81% 46.98% 37.70% 37.38% 37.90% 38.06% 44.61% 42.94% 46.96% 44.65%

June 30

City of Norfolk, Virginia
Debt Capacity Information

Schedule 4
Legal Debt Margin
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Redemption Ratio of Debt
Principal of Other Service to

Fiscal on Serial Long-Term Interest on Interest on Total Total General Total General
Year Bonds Debt Serial Bonds Other Debt Debt Service Expenditures Expenditures

2004 32,735,609$ 4,988,796$ 16,781,410$ 494,610$ 55,000,425$ 490,944,275$ 11.20%
2005 35,752,761 5,157,895 17,623,223 437,894 58,971,773 490,923,834 12.01%
2006 37,659,547 5,886,597 18,824,743 379,498 62,750,385 510,999,836 12.28%
2007 35,871,841 3,666,990 18,168,611 338,085 58,045,527 539,491,519 10.76%
2008 40,259,954 5,011,098 18,661,266 235,154 64,167,472 574,581,092 11.17%
2009 47,607,092 1,755,630 22,345,114 86,970 71,794,806 584,533,217 12.28%
2010 45,496,455 1,529,811 22,898,993 4,448 69,929,707 567,371,918 12.33%
2011 49,650,794 - 28,802,303 - 78,453,097 577,669,780 13.58%
2012 55,716,041 - 26,525,905 - 82,241,946 590,849,686 13.92%
2013 50,558,810 - 27,668,004 - 78,226,814 594,180,698 13.17%

Notes:

1. Total general expenditures include the expenditures of the general fund and debt service fund.

2. Total general expenditures are presented using the modified accrual basis of accounting.

Last Ten Years

City of Norfolk, Virginia
Debt Capacity

Schedule 8
Ratio of Annual Debt Service Expenditures for General Bonded Debt and Other Debt

to Total General Expenditures
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(UNAUDITED)

%
Year Population Personal Income (000's) Per Capita Personal Income Civilian Labor Force Estimates Unemployed

2003 236,550 6,674,414$ 27,720$ 98,485 5.3
2004 238,650 7,054,054 29,152 98,538 5.1
2005 239,396 7,399,230 30,875 96,697 5.0
2006 239,355 7,937,282 32,609 95,812 4.2
2007 241,941 8,292,887 34,375 99,265 4.1
2008 242,983 8,521,652 35,330 100,322 5.3
2009 243,957 8,325,135 34,441 100,849 8.7
2010 242,803 8,567,847 35,271 106,876 9.0
2011 243,985 8,946,520 36,873 107,278 8.4
2012 245,803 9,547,230 38,844 103,838 7.3

Note:
1. Population from Weldon Cooper Center for Public Services & U.S. Census Bureau. Population data was not available for 2013.

2. Unemployment rate and civilian labor force from the U.S. Bureau of Labor Statistics. Data not available for 2013.

3. Personal income and per capita personal income estimates from U.S. Bureau of Economic Analysis. Data not available for 2013.

4. All data on an average annual calendar year.

Last Ten Calendar Years

City of Norfolk, Virginia
Demographic and Economic Information

Schedule 1
Population Statistics
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Employer 2004 2013

U.S. Department of Defense 1 1
Sentara Healthcare 3 2
Norfolk City School Board 2 3
City of Norfolk 4 4
Old Dominion University, Norfolk 7 5
Children's Hospital of the King's Daughters 8 6
Norshipco - 7
Eastern Virginia Medical School - 8
Norfolk State University 9 9
Bank of America 6 10
United States Postal Service 10
Ford Motor Company 5

Total Employment 94,385 138,691

Note:
1. The source of the City's top ten employers is the Virginia Employment Commission.

2. The data for 2013 is the quarter ended March 2013, as that is the most current data available.

3. The source of the City's total employment is the Bureau of Labor Statistics. The 2013 total employment data was
not available therefore 2012 data was used.

4. Each of the top 10 employers has 1000+ employees. The actual number of employees for each employer was not
available.

In Norfolk Primary Metropolitan Statistical Area

City of Norfolk, Virginia
Demographic and Economic Information

Schedule 2
Ten Largest Employers

Current Year and Nine Years Ago

Rank
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Building Number of Estimated Value Building Estimated Value
Year Permits Units (in thousands) Permits (in thousands)

2004 506 601 75,801$ 71 14,658$
2005 560 1,191 204,391 80 80,316
2006 531 1,058 133,053 60 165,989
2007 389 491 688,476 55 81,396
2008 277 815 101,212 35 102,714
2009 217 543 36,458 38 138,131
2010 193 554 58,800 35 104,922
2011 221 479 37,298 27 40,073
2012 268 371 39,360 26 116,401
2013 385 948 67,302 28 105,635

Notes:
* The source of residential and nonresidential construction is the City's planning

department.

** Nonresidential construction includes commercial buildings, public buildings, schools,
public utility buildings and miscellaneous structures.

City of Norfolk, Virginia
Demographic and Economic Information

Schedule 3
New Construction and Property Values

Construction Construction
Non-Residential **Residential
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2003 2004 2005 2006 2007 2008 2009 2010 2011 2012

Goods-Producing Industries:
Agriculture, forestry, fishing & hunting *** *** *** *** *** *** *** *** *** ***
Mining *** *** *** *** *** *** *** *** *** ***
Construction 5.7 6.1 6.1 6.1 6.2 6.0 4.9 4.8 4.4 4.1
Manufacturing 9.8 9.8 9.6 8.7 7.9 7.3 7.3 6.7 3.2 6.8

Service-Providing Industries:
Wholesale trade 5.2 5.0 5.0 5.0 5.1 4.6 4.2 4.0 3.3 3.7
Retail trade 14.0 14.2 14.0 14.3 14.6 13.8 13.0 12.9 12.9 12.6
Transportation and warehousing 10.1 9.7 9.9 9.3 9.4 9.5 8.6 8.8 8.8 9.0
Utilities 0.8 0.8 0.8 0.8 0.8 0.8 *** *** *** ***
Information 4.0 4.2 4.0 3.5 3.7 3.4 2.8 2.6 2.1 2.9
Finance and insurance 6.9 7.1 6.7 6.0 6.6 6.6 5.7 5.5 3.9 5.3
Real estate and rental and leasing 2.8 2.7 2.8 2.9 2.9 2.7 2.7 2.6 2.3 2.5
Professional and technical services 8.1 10.2 10.1 10.2 10.7 11.3 11.6 11.5 10.2 11.0
Management of companies and enterprises 3.8 3.6 3.7 2.7 2.4 2.5 2.2 2.1 1.0 2.0
Administrative, support, and waste services 7.8 7.5 7.5 7.4 7.4 7.6 6.5 6.7 5.5 6.8
Educational services 14.5 14.7 15.2 15.5 15.6 16.4 16.6 16.4 1.0 16.0
Health care and social assistance 18.9 19.2 19.6 20.1 20.6 21.3 20.8 21.4 20.5 22.4
Arts, entertainment and recreation 2.2 2.2 2.3 2.4 2.4 2.4 2.2 2.2 2.7 2.3
Accommodation and food services 10.7 11.1 10.9 11.1 10.6 10.3 10.2 10.4 10.5 10.9
Public administration 15.1 12.3 12.1 12.2 12.1 13.7 14.1 14.0 14.5 14.4
Other services 4.1 4.2 4.3 4.1 4.0 3.9 3.7 3.8 4.0 4.1

Total (adjusted for rounding) 144.5 144.6 144.6 142.3 143.0 144.1 137.1 136.4 110.8 136.8

Note:
1. Labor Market Statistics, Virginia Employment Commission is the source of annual employment averages by industry.

2. All information on an average annual calendar year.

3. Asterisks indicate non-disclosable data.

4. This schedule includes data for the ten year period 2003 - 2012 as calendar year 2013 data was not available.

City of Norfolk, Virginia
Demographic and Economic Information

Schedule 4

(in thousands)

Fiscal Year

Annual Employment Average by Industry
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2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
Function/Program
Governmental activities:

General government 396 457 450 477 264 481 438 492 501 461
Judicial administration 25 20 16 17 18 16 14 12 10 13
Public safety

Police 875 858 839 1,031 887 861 878 891 879 828
Fire 491 507 499 508 508 517 517 510 517 507
Other 84 84 84 - - 84 83 90 90 77

Public works 389 389 392 379 346 414 440 431 427 395
Health and public assistance 604 513 562 469 598 487 485 532 534 709
Culture and recreational 484 483 406 478 569 558 509 512 501 459
Community development 72 74 70 59 95 75 113 137 142 94

Business-type activities:
Water utility 251 279 264 261 290 268 269 289 289 266
Wastewater utility 84 91 95 96 103 99 95 103 104 99
Parking facilities 72 77 78 90 88 89 87 85 85 85

Total full-time equivalent positions 3,827 3,832 3,755 3,865 3,766 4,073 4,050 4,103 4,079 3,993

Notes:

1. Fiscal years 2004 through 2013's average FTE data obtained from City's human resources information system

City of Norfolk, Virginia

Fiscal Year

Schedule 1
Full-Time Equivalent (FTE) Positions by Function/Program

Last Ten Fiscal Years

Operating Information

142

(UNAUDITED)

2004 2005 2006 2007 2008 2009 2010 2011 2012 2013
Function/Program
Police:

Service calls 206,644 206,378 191,037 237,451 258,254 242,139 245,336 241,282 251,099 245,620
Arrests 25,923 22,799 22,235 22,222 24,050 26,583 28,069 27,930 29,080 27,073
Reports filed 34,087 34,167 29,600 31,986 31,220 32,477 31,487 30,507 28,649 28,035

Fire:
Incidences (fires, EMS) 38,509 39,605 40,337 31,266 41,212 39,714 40,234 40,641 45,350 44,370

Highways and Streets:
Streets resurfacing (miles) 131 83 77 70 80 66 69 67 139 53

Sanitation:
Total solid waste collected and disposed (tons) 105,079 104,247 99,131 97,143 93,799 92,333 100,480 84,162 89,106 83,297

Water Utilities:
Water delivered to water mains (gallons in thousands) 24,822,000 24,723,000 21,721,000 24,326,000 24,150,000 22,974,000 22,666,500 22,810,560 22,039,690 21,532,680
Total water consumption (gallons in thousands) 23,217,169 22,991,359 23,012,112 22,474,000 24,455,000 21,293,000 21,280,000 21,155,000 20,360,972 20,109,000
Percent of unmetered water 6.51% 7.95% 7.13% 7.30% 6.95% 7.31% 6.11% 7.25% 7.62% 6.62%
Average daily delivery (gallons in thousands) 67,820 67,740 68,090 66,650 66,200 62,900 62,100 62,494 60,217 58,994
Maximum daily pumpage (gallons in thousands) 77,960 81,470 83,640 83,600 82,000 79,000 76,400 80,200 76,310 74,640
Minimum daily pumpage (gallons in thousands) 59,340 58,410 57,200 56,200 52,200 52,000 52,200 52,350 50,070 49,890

Fiscal Year

Operating Indicators by Function/Program
Last Ten Fiscal Years

City of Norfolk, Virginia
Operating Information

Schedule 2

143
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Function/Program 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013

Public Safety:
Police

Stations 2 2 3 3 3 3 3 3 3 3
Fire

Fire stations 15 15 14 14 14 14 14 14 14 14
Education:

High schools 5 5 5 5 5 5 5 5 5 5
Middle schools 8 9 9 9 9 9 8 8 8 8
Elementary (K - 8 & Pre K - 8) 35 35 35 35 35 35 35 35 34 33
Other educational facilities 13 11 11 11 11 9 5 5 6 6

Libraries 10 10 10 10 11 11 11 11 11 11
Public Recreation:

Parks:
Acreage 589 590 591 587 586 587 587 587 587 587
Regional parks 1 1 1 1 1 2 2 2 2 2
Neighborhood parks 121 121 121 85 85 71 71 71 71 71
Preserves and nature areas 1 1 1 1 1 1 1 1 1 1
Nature education centers 3 3 3 1 1 1 1 1 1 1
Playgrounds 45 45 45 79 123 100 101 101 101 102
Hiking trails (miles) 9 10 11 1 2 2 2 2 2 2

Recreation:
Acreage 243 243 231 860 868 954 957 957 957 957
Recreational and senior centers 26 22 22 18 19 25 30 30 30 30
Swimming pools 4 6 6 6 8 6 6 6 6 6
Tennis Courts 146 152 152 101 134 148 148 148 142 142
Baseball/softball diamonds 36 36 36 63 99 86 86 86 86 86
Football/soccer fields 18 18 18 47 65 49 49 49 49 49
Field hockey 4 4 4 5 5 3 3 3 3 3
Basketball courts 42 42 42 229 179 204 203 203 201 201

Municipal beaches 3 3 3 3 3 3 3 3 3 3
Municipal Golf courses 1 1 2 3 3 3 3 3 3 3

Public Services:
Transportation and Engineering:

Streets (lane miles) 2,013 2,015 2,183 2,193 2,210 2,193 2,188 2,188 2,189 2,174
Sidewalks (miles) 968 968 968 968 968 968 968 968 968 968
Bridges 50 50 50 49 49 49 50 50 50 50
Signalized intersections 294 299 299 283 287 284 301 304 305 304
Street lights 31,694 31,721 29,888 30,200 30,583 30,653 30,717 31,277 31,132 31,138

Utilities:
Water fund capital assets (in thousands) 429,714$ 424,948$ 425,289$ 431,655$ 436,488$ 437,973$ 442,304$ 448,407$ 470,466$ 480,999$
Wastewater fund capital assets (in thousands) 110,360 120,685 134,152 147,020 163,068 177,928 183,974 198,842 214,308 229,095

Total utilities assets (in thousands) 540,074$ 545,633$ 559,441$ 578,675$ 599,556$ 615,901$ 626,278$ 647,842$ 684,774$ 710,094$
Water customer accounts 63,343 64,905 65,548 65,000 65,549 64,433 66,140 64,289 64,440 64,654
Miles of water main in the system 817 817 825 827 829 832 835 838 824 826

Convention Center:
Meeting rooms 4 7 7 8 8 8 8 8 8 8
Exhibit space (square feet) 58,430 58,430 58,430 58,430 58,430 58,430 58,430 58,430 58,430 58,430
Meeting/ballroom space (square feet) 5,230 9,700 9,700 9,700 9,700 9,700 9,700 9,700 9,700 9,700

Parking Facilities:
Parking lots/garages 28 28 28 21 23 23 26 25 24 24
Parking meters 579 600 660 718 669 614 584 584 756 738

Stormwater Management:
Miles of storm sewers 351 351 351 357 357 357 357 357 357 366

Fiscal Year

City of Norfolk, Virginia
Operating Information

Schedule 3
Capital Assets and Infrastructure Statistics by Function/Program

Last Ten Fiscal Years
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